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In the Matter of 

Application of Citizens National Bank 
Of Somerset, Kentucky for an Order 
Approving a Transfer of Ownership 
And Control 

NO. 2011- 

APPLICATION 

Applicant, Citizens National Bank of Somerset, Kentucky, also known as Citizens 

Bancshares, Inc., (hereinafter ’Citizens”) hereby applies to the Kentucky Public Service 

Commission (hereinafter “Commission”) for (a) approval pursuant to KRS 278.020(4, 5) 

and (6) of a transfer of ownership and control of a jurisdictional utility, or in the 

alternative (b) a declaratory ruling that KRS 278.020(5) and (6) and not applicable to 

Citizens’ acquisition and a Certificate of Public Convenience and Necessity to provide 

sewer service to the public, and (c) any other approval necessary relating to a proposed 

transaction, namely a judicial foreclosure, against Southfork Development, Inc. 

(hereinafter “Southfork”). In support of its request, Citizens states as follows: 

The Applicant 
5 %, 

1. Citizens is a national banking corporation organized under the laws of the 

Commonwealth of Kentucky with a postal address of 44 Public Square, 

Somerset, Kentucky 42501. 

2. Citizens is a corporation whose current officers are: Clay Parker Davis, Harold 

D. Rogers, Cy Waddle, Harris Rakestraw 111, Odell Merrick, Trish Wiles, 

Donald E. Bloomer, and William 3. Wilson. 
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3. Copies of all orders, pleadings, and other communications regarding this 

Application should be directed to: 

Donald E. Bloomer 
Citizens National Bank 
44 Public Square 
Somerset, Kentucky 42501 

Susan 3. Ham 
Ham & Ham Attorneys, PSC 
P 0 Box 763 
Somerset, Kentucky 42502 

The Proposed Transaction 

4. Citizens proposes to transfer from the Master Commissioner of the Pulaski 

Circuit Court, 28th Judicial Circuit, and also from Southfork Development Inc. 

all the utility assets of Southfork pursuant to a judicial foreclosure of Citizen's 

first mortgage against the sewer treatment facility owned by Southfork for 

the exclusive use and benefit of the property development known as The 

Villas a t  Woodson Bend. 

5. Southfork was created in 2002 to develop property owned by its shareholders 

into a condominium development known as The Villas a t  Woodson Bend. It 

had complete control, possession, and supervision of the sewer and drainage 

system of the facility it constructed that provided sewer treatment service 

exclusively for its development, The Villas a t  Woodson Bend. In  2002, 

Southfork executed its first promissory note to Citizens and obtained 

financing to begin the property development including the construction of the 

dedicate sewer treatment facility that is the subject of this application. As 

collateral for the repayment of the original promissory note and the 

subsequent notes executed related to this facility and development, Southfork 
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gave Citizens a first priority mortgage against all of its property including the 

sewer treatment facility. 

6. I n  2008, Southfork defaulted on the repayment of its debt obligations to 

Citizens, and in 2009 Citizens filed Civil Action No. 09-CI-231 in Division I1 of 

the Pulaski Circuit Court seeking to foreclose on its mortgage and obtain 

judgment against Southfork for the outstanding debt. See attached Exhibit A. 

Judgment was granted against Southfork and the properties mortgaged to 

secure the debts were ordered to be sold by the Master Commissioner of the 

Pulaski Circuit Court, with the sewer treatment facility being ordered sold 

subject to approval of the Public Service Commission. See attached 

judgments attached collectively as Exhibit B. 

7. On or about April 28, 2011, the properties were sold by the Master 

Commissioner to Citizens who was the only bidder. The Court has confirmed 

the sale and the Master Commissioner has prepared the deed to transfer the 

property once approval, if necessary, is received from the Commission. It is 

believed approval for the transfer may not be necessary as the plant was not 

previously operating as a utility for compensation. 

8. Southfork not only defaulted on its debt payments to Citizens, it also 

abandoned the maintenance and operation of the sewer treatment facility 

and allowed the facility to fall into disrepair. Since the Commissioner sale 

was conducted, Citizens has undertaken extensive repairs to restore the 
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wasterwater treatment facility to optimal working condition, all at  its own 

expense. 

9. If the transfer is approved, the Deed prepared by the Pulaski County Master 

Commissioner will transfer to Citizens Ownership of all properties owned and 

operated by Southfork that are used in the operation of the sewer treatment 

facility a t  The Villas at Woodson Bend. The properties to be transferred 

include the wastewater treatment plant and all sewer pipes, lines, man holes, 

force mains, treatment plants, pumping and lifting stations, easements, 

rights-of-way, licenses, privileges, improvement and appurtenances necessary 

to the operation of the wastewater treatment plant and the attendant system. 

KRS 278.020(4) and (5) Transfer Requirements 

1O.The Commission should approve the transfer to Citizens pursuant to KRS 

278.020(4, 5) and (6). Citizens has the financial, technical, and managerial 

abilities to continue to provide reasonable service to the residents of The 

Villas at Woodson Bend following the transfer. Southfork has abandoned the 

service and the homeowners in the development have no other access to 

sewer service, therefore this transfer of ownership will not result in a wasteful 

duplication of service. 

1l.Prior to transfer of ownership of the service, but after purchasing the 

property a t  Master Commissioner sale, Citizens has undertaken extensive 

repairs to the facility, has maintained the facility and has born all of the cost 

of the necessary repairs and maintenance. 
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12. Once the Commission approves the transfer, Citizens will operate the 

Southfork utility facility, receive all income, and pay all expenses relating to 

that operation, and otherwise bear all responsibility for the operation and 

maintenance of the facilities. To assist in the transition, Citizens has made 

arrangements to hire Richard Troxell to operate the plant and manage it on a 

day-to-day basis, Citizens will bear all of Mr. Troxell’s fees. Mr. Troxell has 

the technical knowledge to operate the facility on a day-to-day basis, he 

possesses a license to operate the wastewater treatment facility and attends 

continuing education classes each year to maintain a current license. 

13.After the transfer is approved, The Villas at  Woodson Bend homeowners will 

be charged in accordance with the rates, classifications, and administrative 

regulations once the tariff is approved by the commission. No tariff has been 

set previously and the homeowners have not been paying for the utility 

service and have received it free of charge since the plant’s inception. 

Citizens is preparing an application to set an initial tariff which will be 

submitted by separate application. Citizens will hold any security deposits or 

other customer funds received for the benefit, use, or credit of the 

customers. However, Citizens will not hold any amounts required to be 

deposited by patrons to secure utility service. 

14. Citizens acknowledges that, until the proposed transfer takes place, the 

Commission retains jurisdiction over the Southfork facilities, and agrees to 



continue to comply with all Commission regulations, including those which 

require the timely filing of any information, notice or reports. 

15.As demonstrated by its Statement of Condition for 2010, attached as Exhibit 

C, Citizens has the financial, managerial, and technical abilities to provide 

reasonable service to the persons currently served by Southfork. 

Other Reauirements 

16.Should the Commission apply KRS 278.020(4, 5) or KRS 278.020(6) to the 

Proposed transaction, the Commission should approve the acquisition by 

Citizens of the control of the utility assets of Southfork. As demonstrated by 

this application, the Proposed Transaction is in accordance with the law, for a 

proper purpose, and is consistent with the public interest. Therefore, the 

Commission should approve the acquisition by Citizens of the utility assets of 

Southfork. 

17.The Pulaski Circuit Court has already ordered a transfer of the ownership of 

the utility assets of Southfork to Citizens as a result of the foreclosure action 

no. 09-CI-231, subject to the approval of the Commission. The Commission 

should approve this transfer as soon as possible as Southfork has completely 

abandoned the utility and its assets within the meaning of KRS 278,020(5). 

Citizens is ready, willing and financial able to take on the responsibility of 

providing service to the residents of The Villas at Woodson Bend. 
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Wherefore, Applicant, Citizens National Bank of Somerset, Kentucky requests an 

Order of the Commission within 60 days of the filing of the Application which: 

a) Grants approval pursuant to KRS 278.020(4, 5) and (6) for the transfer to 

Citizens of the ownership and control of the Southfork Development utility 

assets as outlined in the Proposed Transaction; or alternatively declares that 

KRS 278.020(5) and (6) are inapplicable, and 

b) That no other Commission approvals are necessary for the Proposed 

Transaction, and grants Citizens a Certificate of Public: Convenience and 

Necessity to Begin providing utility service to the persons residing at The 

Villas at Woodson Bend and any other approvals that are necessary. 

Respectfully submitted, 

Susan 3. Ham 
HAM & HAM ATORNEYS, PSC 
P 0 Box 763 
Somerset, Kentucky 42502 

606-451-1327 (Fax) 
606-679-4477 

0 
BY: 

VERIFICATION 

I, Donald E. Bloomer, President and CEO of Citizens National Bank also known as 
Citizens Bancshares Inc., do hereby swear or affir 
Application are true and accurate to the best of my kno 
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COMMONWEALTH OF KENTUCKY, 
COUNTY OF PULASKI ... SCT; 

Signed and sworn to be before me on this the 5 day of , 2011, by 
Donald E. Bloomer, President and CEO of Citizens National Bank of Somerset, Kentucky 
also known as Citizens Bancshares, Inc. 

NOTARY PUBLIC, Ky. St. at Lg. 

My Commission Expires: / -ad* aolr 

CERTIFICATE OF FILING AND MAILING 

I hereby certify that on the d ten (10) 
copies of this Application were hand delivered to Executive 
Director, Public Service Commission, 21 1 Sower Blvd., Frankfort, Kentucky 40602 and 
that a copy was sent, via US. Mail, to: 

David E. Spenard 
Assistant Attorney General 
Office of Rate Intervention 
1024 Capital Center Drive, Suite 200 
Frankfort, Kentucky 40601 

Attorney for Applicant 

8 



TABLE OF EXHIBITS 
TO APPLICATION 

Exhibit Description 

A 

B 

C 

Foreclosure complaint filed by Applicant against Southfork 
Development with attachments including but not limited to 
promissory notes and mortgages 

Judgments and orders of sale entered against Southfork 
Development in favor of Applicant 

Statement of Condition for Applicant 

9 



1 COMMONWEALTH OF KENTUCKY 
PULASKJ CIRCUIT COURT 

CIVIL, BRANCH 
,$ DIVISION 

Civil Action No. 09-CI- 7-39 

CITIZENS NATIONAL BANK 

V. 

ROBERT W. KENISON 
Serve: Robert W. Kenison 

35 Woodson Bend Resort 
Bronston, KY 42518 

PLAINTIFF 

DEFENDANTS 

FRANCES E. KENISON 
Serve: Frances E. Kenison 

35 Woodson Bend Resort 
Bronston, KY 42515 

TIMOTHY L. GROSS 
Serve: Timothy L. Gross 

10345 Apple Park Court 
Centcrville, OH 45458 

JANICE: M. GROSS 
Serve: Janice M. Gross 

PO345 Apple Park Court 
Centerville, OH 45458 

THE JANICE M. GROSS REVOCABLE TRUST 
Serve: Janice M. Gross, Trustee 

10345 Apple Park Court 
Centerville, OH 45455 

SOUTHFORK DEVELOPMENT, INC. 
Serve: Timothy L. Gross 

10345 Apple Park Court 
Centerville, OH 45455 

THE VILLAS BOAT CLUB, INC. 
Serve: Timothy L. Gross 

10345 Apple Park Court 
Centerville, OH 45458 

VILLAS AT WOODSON BEND CONDOMINIUM 
ASSOCIATION, INC. 
Serve: Robert Lucas 

512 Wessex Lane 
Walton, KY 41094 



WELLS FARGO HQME NJORTGAGE, INC. 
Serve: Wells Fargo Home Mortgage, Inc. 

2701 Wells Fargo Way 
Minneapolis, Minnesota, 55408 

COMPLMNT 

The Plaintiff, Citizens National Bank (the “Bank”), files this complaint against 

the Defendants, Robert W. Kenison (“Robert Kenison”), Frances E. Kenison (“Frances 

Kenison”), Timothy L. Gross (“Timothy Gross”), Janice M. Gross (“Janice Gross”), The 

Janice M. Gross Revocable Tnist (“The Tnist”), Southfork Development, Inc 

(“Southfork”), The Villas Boat Club, Inc. (the “Boat Club”), Villas at Woodson Bend 

Condominium Association, Inc. (the “Condominium Association”) and Wells Fargo 

Home Mortgage, Inc. (“Wells Fargo”). 

1 .  Venue is properly in this Court pursuant to applicable law and agreement 

of the parties. 

2. This Court has in personam jurisdiction over Robert Kenison pursuant to 

applicable law and his agreement. 

3. This Court has in personam jurisdiction over Frances Kenison pursuant to 

applicable law and her agreement. 

4. This Court has in personam jurisdiction over Timothy Gross pursuant to 

applicable law and his agreement. Kentucky’s Secretary of State should serve process on 

him at the above address under KRS 454.210. 

5 .  This Court has in personam jurisdiction over Janice Gross pursuant to 

applicable law and her agreement. Kentucky’s Secretary of State should serve process on 

her at the above address under KRS 454.2 10. 
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6. This Court has in personam jurisdiction over the Trust pursuant to 

applicable law and its agreement. Kentucky's Secretary of State should serve process on 

it at the above address under KRS 454.21 0. 

7 .  This Court has in personam jurisdiction over Southfork pursuant to 

applicable law and its agreement. The Clerk of this Court should mail process to it  at the 

above address per CR 4.01. 

8. This Court has in personam jurisdiction over the Boat Club pursuant to 

applicable law and its agreement. The Clerk of this Court should mail process to it at the 

above address per CR 4.01. 

9. This Court has in personam jurisdiction over the Condominium 

Association pursuant to applicable law. The Clerk of this Court should mail process to it  

at the above address per CR 4.01. 

10. This Court has in personam jurisdiction over Wells Fargo pursuant to 

applicable law. The Clerk of this Court should mail process to it at the above address per 

CR 4.01. 

11. Timothy Gross is not in the Military Service as that term is defined in the 

Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501. 

12. Janice Gross is not in the Military Service as that term is defined in the 

Servicemembers Civil Relief Act, 50 App. U.S.C.A. Section 501. 

13. Robert Kenison is not in the Military Service as that term is defined in the 

Servicemembers Civil Relief Act, 50 App. 1J.S.C.A. Section 501. 

14. Frances Kenison is not in the Military Service as that term is defined in the 

Servicemembers Civil Relief Act, S O  App. 1J.S.C.A. Section 501. 



BOAT CLUB LOAN 

15. On or about March 17, 2006, the Boat Club executed and delivered to the 

Bank the Promissory Note which is attached as Exhibit I evidencing the Bank’s loan to 

the Boat Club (the “Boat Club Loan”). 

16. On or about March 17, 2007, the Bank and the Boat Club renewed the 

Boat Club loan as reflected on the Promissory Note attached as Exhibit 2. 

17. On or about March 3 1 , 2008, the Boat Club and the Bank agreed to change 

the terns of the Boat Club loan as stated in the Change in Terms Agreement attached as 

Exhibit 3. 

IS.  On or about March 17, 2006, the Boat Club executed and delivered to the 

Bank the Commercial Security Agreement attached as Exhibit 4, (“Boat Club Security 

Agreement One”) which secures payment of the Boat Club Loan, and which was 

perfected by appropriate filing in the Kentucky Secretary of States office on August 2, 

2004. 

19. On or about August 1, 2008, the Boat Club executed and delivered to the 

Bank a second Security Agreement, (“Boat Club Security Agreement TWO”) attached as 

Exhibit 5 ,  which also secures payment of the Boat Club Loan, and which was perfected 

by the UCC-Financing Statement attached as Exhibit 6, recorded in the Office of the 

Kentucky Secretary of State on August 8,2008. 

20. On or about March 17, 2006, the Trust executed and delivered to the Bank 

its Guaranty attached as Exhibit 7 guaranteeing payment of the Boat Club Loan. 

2 1.  On or about March 17, 2006, Janice Gross executed and delivered to the 

Bank her Guaranty attached as Exhibit 8 guaranteeing payment of the Boat Club Loan. 
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22. On or about March 17, 2006, Timothy Gross executed and delivered to the 

Bank his Guaranty attached as Exhibit 9 guaranteeing payment of the Boat Club Loan. 

23. On or about March 17, 2006, Southfork executed and delivered to the 

Bank its Guaranty attached as Exhibit 10 guaranteeing payment of the Boat Club Loan. 

24. Any other Guaranty Agreement to the Bank by the Trust, Janice Gross, 

Timothy Gross or Southfork related to the Southfork Loans also guarantee payment of 

the Boat Club Loan. 

25. 

and is in default. 

26. 

The Boat Club Loan was due in full on May 17, 2005, has not been paid 

The Boat Club, the Trust, Janice Gross, Timothy Gross and Southfork are 

jointly and severally indebted to the Bank for payment of the Boat Club Loan in the 

principal amount of $355,130.35, with a payoff as of February 5 ,  2009, in the amount of 

$374,425.42 with interest accruing at 4.25% per annum or $42.27928 per day, plus 

attorneys’ fees, legal expenses and court costs. See Loan Inquiry Statement attached as 

Exhibit 11. 

27. The Bank is entitled to possession of the collateral described in the 

aforesaid Security Agreements (“Boat Club Collateral”). 

28. The Bank is entitled to this Court appointing a Receiver to take control of 

the Boat Club Collateral pending its sale by this Court or as olhenvise authorized by 

agreement or applicable law. 

TWO SOUTHFORK LOANS 

A. L,OAN 12028900 

29. On or about April 24, 2002, the Bank extended (“Loan 8900”) Southfork a 

$3,923,000.00 line of credit evidenced by the Promissory Note attached as Exhibit 12. 
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30. On or about May 1, 2003, Southfork and the Bank renewed Loan 8900 by 

the Promissory Note attached as Exhibit 13. 

3 I .  On or about May 27, 2004, Southfork and the Bank revised and renewed 

Loan 8900 as reflected in the Promissory Note attached as Exhibit 14. 

32. On or about May 24, 2005, Southfork and the Bank renewed Loan 8900 

through the Promissory Note attached as Exhibit 15. 

33. On or about May 25, 2006, Southfork and the Bank renewed Loan 8900 

through the Promissory Note attached as Exhibit 16. 

34. On or about March 30, 2007, Southfork and the Rank renewed and revised 

Loan 8900 pursuant to the Promissory Note attached as Exhibit 17. 

35. On or about May 25, 2007, Southfork and the Bank renewed, for the final 

time, Loan 8900 pursuant to the Promissory Note (“Last 8900 Note”) attached as Exhibit 

18. 

36. The Last 8900 Note matured on May 25, 2008, has not been paid, is in 

default and is due and payable to the Bank in the principal amount of $899,642.40 with 

interest accruing at 4.25% or $106.20778 per diem plus attorneys’ fees and legal 

expenses. The payoff as of February 5 ,  2009 is $990,695.35 This amount is set forth in 

the Loan hquiry Statement attached as Exhibit 19. 

37. Payment of Loan 8900 is secured by a Mortgage (the “Southfork 

Mortgage”) in the real estate described therein (“the Southfork Property”) from 

Southfork, Robert Kenison, Frances Kenison and the Trust dated April 24, 2002, 

recorded on that date in the Pulaski County Clerk’s Office in Mortgage Book 7 10, Page 

264, and attached as Exhibit 20. 
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38. L,oan 8900 is further secured by a Security Agreement from Southfork to 

the Rank dated April 24, 2002, (“the Southfork Security Agreement”) attached as Exhibit 

21, which granted the Bank a security interest in the property described therein (the 

“Southfork Collateral”). 

39. This Southfork Security Agreement was properly perfected by a UCC- 

Financing Statement filed in the Kentucky Secretary of State’s Office on April 29, 2002, 

and continued by a Continuation Statement filed therein on March 26,2007. 

40. 

41. 

The Bank is entitled to possession of the (“Southfork Collateral”). 

The Bank is entitled to this Court appointing a Receiver to take control of 

the Southfork Collateral pending its sale by this Court or as otherwise authorized by 

agreement or applicable law. 

42. Loan 8900 is further secured by a Mortgage (the “Gross Mortgage”) from 

Timothy Gross, Janice Gross and Southfork to the Bank dated October 29, 2007, in Unit 

551, Building 5.5 of the Villas at Woodson Bend, Horizontal Property Regime, (‘Unit 

55 1”) but more fully described in said Mortgage, and which is attached as Exhibit 22. 

43. Timothy Gross is personally indebted to the Bank for payment of Loan 

8900 pursuant to the following Guaranty Agreements: 

a. Guaranty from Robert Kenison and Timothy Gross to the Bank 

dated April 24,2002, and attached as Exhibit 23; 

Guaranty Erom Timothy Gross to the Bank dated May 27, 2004, 

and attached as Exhibit 24; 

Guaranty from Timothy Gross to the Bank dated December 9, 

2005, and attached as Exhibit 25. 

b. 

C. 
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d. His Guaranty Agreements related to the Boat L,oan and to L.oan 

8400. 

44. Janice Gross is indebted to the Bank for L,oan 8900 pursuant to the 

Guaranty Agreement dated December 9, 2005, attached as Exhibit 26 and her Guaranty 

Agreement related to the Boat Club Loan and to Loan 8400. 

4.5. The Trust is indebted to the Bank for Loan 8900 pursuant to the Guaranty 

Agreement dated December 9, 200.5, attached as Exhibit 27 and its Guaranty Agreement 

related to the Boat Club L,oan and to L,oan 8400. 

46. Robert Kenison and Frances Kenison are jointly and severally indebted to 

the Bank for L,oan 8900 up to $125,000.00, plus attorneys’ fees, pursuant and subject to 

their Guaranty Ageement dated December 13, 2005, attached as Exhibit 28. 

B. LOAN 1265400 

47. On or about October 29, 2007, Southfork and the Bank entered into the 

Loan Agreement attached as Exhibit 29. This loan is referred to as Loan 8400. 

48. On or about October 29, 2007, Southfork executed and delivered to the 

Bank the Promissory Note attached as Exhibit 30 evidencing Loan 8400. The Note 

natured on October 29, 2008, was not paid, is in default and on Loan 8400 the BE& is 

owed principal of $1,160,977.75 with the payoff as of February 5, 2009 of $1,262,865.49 

with interest accruing at 4.25% or $137.05987 per diem, plus attorneys’ fees and legal 

expenses. A Loan Inquiry Statement is attached as Exhibit 3 1. 

49. 

SO. 

Loan 8400 is secured by the Southfork Mortgage attached as Exhbit 20. 

L,oan 8400 is secured by the Gross Mortgage attached as Exhibit 22. 
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51. The Trust is liable to the Bank for payment of Loan 8400 pursuant to the 

Guaranty Agreements regarding Loan 5900 and the Boat Club Loan, plus its Guaranty to 

the Bank dated October 29, 2007, attached as Exhibit 32. 

52. Janice Gross is liable to the Bank for payment of Loan 8400 pursuant to 

her Guaranty Agreements regarding Loan 8900 and the Boat Club Loan, plus her 

Guaranty to the Bank dated October 29,2007, attached as Exhibit 33. 

53.  Timothy Gross is liable to the Bank for paynent of Loan 8400 pursuant to 

his Guaranty Agreements regarding Loan 8900 and the Boat Club L,oan, plus his 

Guaranty to the Bank dated October 29,2007, attached as Exhibit 34. 

54. Robert Kenison and Frances Kenison are jointly and severally indebted to 

the Bad< for Loan 8400 up to $125,000.00, plus attorneys’ fees, pursuant and subject to 

their Guaranty Agreement dated December 13,2005, attached as Exhibit 28. 

OTHER INTERESTS 

5 5 .  Wells Fargo may claim and should do so in the case or be barred from 

claiming an interest in the property which is the subject matter of this case, including 

TJnit 55  1 as assignee from Southern Ohio Mortgage, LLC of that Mortgage from Timothy 

Gross and Janice Gross dated December 22, 2006, and recorded in Apartment Mortgage 

Book 23, Page 153, of the Pulaski County Clerk’s Office. This Mortgage is attached as 

Exhibit 35. 

56. On or about April 1, 2002, the Master Deed attached as Exhibit 36 was 

recorded in the Pulaski County Clerk’s Office through which the Condominium 

Association was created. The Condominium Association should assert whatever interest 

it claims to the properties at issue in this case, through the Master Deed or otherwise, or 

be forever barred. 
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57. The Bank may collect its attorneys’ fees as provided in the Mortgages, 

Security Agreements, Promissory Notes and Guaranty Agreements referred to herein 

since the Bank’s counsel are not its salaried employees. 

58.  The Bank has a first priority mortgage lien in the Southfork Property and 

Unit 551, except for the items set out below. If the Court orders the Southfork Property 

or Unit 5 5  1 sold the purchaser should be required to take the Southfork Property or Unit 

551 free and clear of all liens and encumbrances (with same to attach to the sale 

proceeds) except: 

a. Unpaid real estate taxes. 

b. 

c. 

Easements, restrictions and stipulations of record. 

Any matters disclosed by an accurate survey or inspection. 

d. 

e. 

Any assessment for public improvements. 

Any leases recorded before the Southfork Mortgage or the Gross 

Mortgage were recorded. 

59. Unit 5S1 is a Unit, as defined in the Master Deed, which should be sold as 

a whole since it carmot be divided without materially impairing its value and the value of 

the Bank’s mortgage lien therein. 

60. The Southfork Property might be divided without materially impairing its 

value and the value of the Bank’s mortgage lien therein. The Court should determine the 

extent to which the Southfork Property can be divided before ordering it sold. 

61. Under the Southfork Mortgage and the Gross Mortgage, the Bank was 

granted the right to have this Court appoint a Receiver to take charge of the mortgaged 

property to collect its rents, issues and profits and apply the same to the payment of the 

cost of the receivership and then to amounts secured by said Mortgages. 
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DEMAND FOR RELIEF 

WHEREFORE, the Bank demands jud,gnentr 

A. For the amounts due on the Boat Club L,oan jointly and severally against 

The Villas Boat Club, Inc., Timothy L. Gross, Janice M. Gross, The Janice M. Gross 

Revocable Trust and Southfork Development, Inc.; and 

R. For the amounts due on Southfork Loan 8400 Jointly and severally against 

Timothy L. Gross, Janice M. Gross, The Janice M. Gross Revocable Trust and Southfork 

Development, Inc.; and 

C. For the amounts due on Southfork Loan 8900 jointly and severally against 

Timothy L. Gross, Janice M. Gross, The Janice M. Gross Revocable Trust and Southfork 

Development, Inc.; and 

D. Judgment jointly and severally against Robert W. Kenison and Frances E. 

Kenison up to $125,000.00 pnrsuant to their guaranty of Southfork Loans 8400 and 8900. 

E. 

F. 

G. For a Writ of Possession to the Boat Club Collateral and Southfork 

Sale of the Southfork Property to enforce the Southfork Mortgage. 

Sale of Unit 5.5 1 to enforce the Gross Mortgage 

Collateral. 

H. For a Receiver to protect the Bank’s interest in the Boat Club Collateral, 

Southfork Collateral, Southfork Property and Unit 55 1. 

1. For its court costs and all other relief to which the Bank is entitled. 
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Lexington, KY 40507- 3 660 

(859) 255-3735 fax 
(859) 252-6700 

JHdcel@FowlerLaw.com 

and 

Susan J. Ham 
HAM & HAM, PSC 
200 E. Mount Vernon Street 
P.O. Box 763 
Somerset, KY 42502-0763 

(606) 45 1 - 1327 fax 
TheHamLawOffce@aol.com 

(606) 679-4477 

CO-COUNSEL FOR PLAINTIFF, 
CITIZENS NATIONAL BANK 

4517-8044-441 912/8273 00010 
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Reprint Page 1 - 9/9/2008, 2:43pm Citizens Nat'! of Somerset Archive Copy 

'00000000001255B700095503172006° 

PROMISSORY NOTE 

I References in  the shaded area are lor Lender's use only and do not limit the applicability of this document IO any particular loan or item. 
Anv item above containino .*.*" has been ornined due to text lenoth limirations. 

Borrower: THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK 
100 THE VILLAS MAIN BRANCH 
BRONSTON, KY 42518 44 PUBLIC sa 

PO BOX 760 
SOMERSET, KY 425024760 

Principal Amount: $433,261 .OO Initial Rate: 8.500% Date of Note: March 17, 2006 
PROMISE TO PAY. THE VILLAS BOAT CLUB INC 1"Borrower') promises to pay to CITIZENS NATIONAL BANK 1"Lender"). or order, In lawful 
money of  the Unitod Sratea of America. the prlnclpal amount of FOUI Hundred Thirty-three Thousand Two Hundrad S h l y d n e  & OOI100 Dollars 
($433.261.00) or so much as may be outstanding, togother with lntersit on t h o  unpaid outstandlng prlnclpal balonco of each advanco. Interest 
shall bo calculated lrom the date of each advance until repayment of sach advancs. 

PAYMENT. Borrowor wil l  pay this loen in ona payment of all outstanding prlncipai plus ell accrued unpaid lntersst on March 17. 2007. Unless 
otherwise agreed or requlred by applicable law, paymentr will bo appIlad flrst to any accrued unpaid Intorest: then to  princlpal: and then to  any 
late charges. The annual Interest rate for this Nolo is computod on a 3651360 bails; that Is, by applying the ratlo of the annual Interest rate 
over a year of 360 days. muliiplied by the outstandlng princlpal belonce. muhlplled by the actuol number of days tho principal balance is  
outstandlng. Borrower will pay Lander at Lendor's addreso shown obovs or at i u c h  other pbce as Lsndor mey designate In writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject IO change lrom time to time based on changes in an Independent index 
which is the Highest New York Prime Rate as Published Daily in the wall Street Ithe 'Index'). The Index is not necessarily the lowest rate 
charged by Lender on i ts loans. I1 the Index becomes unavailable during the term 01 this loan, Lender may designate a substitute index aner 
notice to  Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rata change will not occur more 
often than each time Prime Changes I Borrower understands that Lender may make loans based on other rates 8s well. The Index currandy is 
7.500% per annum. Tho intorest rate to he appRed to tho unpald principal balance of thlo Note will bo a t  a rate oi 1.000 percsntage point over 
the Index. resulting In an initial rata of 8.500% per annum. NOTICE: Under no circumstances will the interest rate on this Note be more than 
the maximum rate allowed by applicable law. 

PREPAYMENT; MlNlMLlM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of the 
date 01 the loan and will not be subject to  relund upon early payment [whether voluntary or as a result of default), except as otherwise required 
by law. In any event, .even upon lull prepayment 01 this Note. Borrower understands that Lender is entitled to  a minimum Interest charge of 
510.00. Other than Borrower's obligation to pay any minimum interest charge. Borrower may pay without penalty a l l  or a portion of the amount 
awed earlier than i t  is due. .. Early payments will not, unless agreed to  by Lender in writing, relieve Borrower of Borrower's obligation to continue 
to makapayments.. Rathar;,early payments will reduce the principal balance due. Borrower agrees not to eend Lender payments marked 'paid 
in lull', :without recoursril..or similar language. I1 Borrower sends such a payment, Lender may accapt it without losing any of Lender's rights 
under this Note, and Borrower Will remain obligated to  pay any further amount owed to  Lender. All wrinen communications concerning disputed 
amounts, including any check qr..other payment instrument that indicatas that the payment constitutes 'payment in lull' of the amount owed or 
that is tendered with othycondit ions or limitations or as full satisfaction of a disputed amount must be mailed or delivered to: CITIZENS 

LATE CHARGE. I1 a payment is 10 deys or more late, Borrower will be charged 5.000% of tho unpaid portion of the regularly scheduled 
payment or 910.00, whichevor Is loss. 

INTERECT AFlEA DEFAULT. Upon default, including lailurb'io pay upon final maturity. the total sum due under this Note will bear inierei i  lrom 
the date of acceleration or maturity at she variable interest rate on this Note. The interest rate will not exceed the maximum rate permined by 
applicable law. 

DEFAULT. Each 01 the following shall constitute an event 01 default I'Event of Default') under this Note: 

1- 

.. . 

NATIONAL BANK, MAIN BRANCH, 44  PUBLIC sa. PO BOX 760, SOMERSET. KY 42502-0760. 

- .  . . . . ... ' '..- 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to  comply with or to perform any term, obligation. covenant or condition contained in any other agreement 
between Lender and Borrower 

Dofault In Favor of Third Partles. Borrower or any Grantor dafaults under any loen, extension of credit. security agreement, purchase or 
sales agreement, or any other agrsement, in favor of any other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability t o  repay this Note or perlorm Borrower's obligations under this Note or any of tha related documents. 

False Statemonts. Any warranty. representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect. either now or at the time made or furnished or becomes false 
or misleading at any time thereatter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower. rhe appointment of a 
receiver lor any part of Borrower's property, any assignment lor the benefit of creditors, any type of creditor workout. or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings. whether by judicial proceeding. self-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts, including deposit eccounts, pith Lender. However, this Event of Default shall 
not apply i f  there is a good faith dispute by Borrower as to the validity or reesbnableness 01 the ciaim whichsis the basis of the creditor or 
lorleiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to  any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity 01, or liability under. any guaranty of the indebtedness 
evidenced by  this Note. In the event 01 a death. Lender, at its option, may, but shall not be required to. permit the Guarantor's estate to  
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure any Event of 
Default I 

Change In Ownarshlp. Any change in ownership 01 twentyfive percent 125%) or more 01 the common stock 01 Borrower. 

Adverse Chenge. 
performance 01 this Note is impaired. 

Insecurity. Lender in good laith believes itself insecure. 

Curs Provisions. I1 any defaull. other than a default in payment is curable and i t  Borrower has not been given a notice of a breach of the 
same provision 01 this Note within the preceding twelve I121 months, it may be cured il Borrower. after receiving wrinan notice from 
Lender demanding cure of such default: I l l  cures the default within filteen 1151 days: or I21 if the cure requires more than fifteen 115) 
days. immediately initiates steps which Lender deems in Lender's sole discretion to  be sufficient to  cure the default and thereatter 
conlinues end completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDERS RIGHTS. Upon default, Lender may declare the entire unpaid principal balance on this Note and ail accrued unpaid interesi 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else t o  help collect this Note i f  Borrower does not pay Borrower will pay 
Lender that amount This includes. subject to any limits under applicable law, Lender's reasonable anorneys' fees and Lender's legal expenses 
whether or not Ihere is a Iawsuil. including reasonable anorneys' fees and legal expenses lor bankruptcy proceedings (including elforts to 
modily or vacate any automatic stay or injunctionl. and appeals. If not prohibited by applicable law, Borrower also will pay any court costs, in 

A material adverse change occurs in Borrower's linancial condition, or Lender believes the prospect of payment or 
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addition to all other sums provided by law 

GOVERNING LAW. This Note will be governed by federal law appbcable to Lender and, to the extent not preempted by federal law. the laws 01 
the Commonwealth of Kentucky without regard to its conflicts of law ptovisions. This Note has been accepted by Lender In the  Commonwealth 
of Kentucky. 

CHOICE OF VWIJE. If there is a lawsuit, Borrower agrees lipon Lender’s request to submit to the jurisdiction of the courts of Pvlaski County. 
Commonwealth 01 Kentucky 

RIGHT OF SETOFF. To the extent permined by applicable law, Lender reserves a right of setoff in all Borrower‘s accounts with Lender (whether 
checking, savings. or some other account). This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in  the future. However. this does not include any IRA or Keogh accounts. or any trust accounts lor which setoff would be prohibited by 
law. Borrower authorizes Lander, 10 the extent permined by applicable law, to charge or setoff all sums owing on the indebtedness against any 
and al l  such accounls. 

COLLATERAL. Borrower acknowledges this Note is secured by S/A FILE #2004-2029708-74 DATED 8-2.2004 ON ALL INVENTORY. 
FURNITURE AN0 FIXTURES, ACCTS RECEIVABLE & RENTS, GENERAL INTANGIBLES, & CASH AS WELL AS DOCK MOOEL C.300 ALUMINUM 
DOCK SYSTEM 1 6  THICK FLOAT, 30 PSF, 19’ FREEBOARD PLASTIC OR WOO0 DECKING IFURTHER OESCRIBED ON LIST ATTACHED TO 
SECURITY AGREEMENT1 AND S/A DATED 3.1 7.2006 All Inventory, Furniture and Fixtures. Accounts Receivables, Rent, Equipment. Cash. and 
General Intangibles as well as Dock Model C-300 Aluminum Dock System. 16’ Float. 30  PSF, 23’ Freeboard Plastic or wood decking. As 
funher described on anached list. GUARANTORS: TIMOTHY L GROSS, JANICE M GROSS. SOUTH FORK DEVELOPMENT INC AND JANICE M 
GROSS REVOCABLE LIVING TRUST. 

LINE OF CREDIT. This Note evidences a straight line of credit Once the total amount of principal has been advanced, Borrower is not entitled 
to funher loan advances. Advance6 under this Nole. as well as directions for payment from Borrower‘s accounts. may be requested orally or in 
writing by Borrower or by an authorized person. Lender may. but need not, require that all oral requests be confirmed in writing. Borrower 
agrees to be liable tor all sums either: (A) advanced in eccordance with the instructions of an authorized person or 18) credited to any of 
Borrower’s accounts with Lender. The unpaid principal balance owing on this Note at any time may be evidenced by endorsements on this Note 
or by Lender’s internal records, including daily computer print.outs. Lender will have no obligation to advance funds under this Note if: IA) 
Borrower or any guarantor is in  default tinder the terms of this Note or any agreement that Borrower or any guarantor has with Lender, including 
any agreement made in connection with the signing of this Note; 181 Borrower or any guarantor ceeses doing business or is insolvent; IC) any 
guarantor seeks, claims or otherwise anempts to limit. modify or revoke such guarantor’s guarantee of this Note or any other loan wi th  Lender; 
IO) Borrower has applied funds provided pursuant to this Note for purposes other then those authorized by Lander: or IE) Lender in good faith 
believes itself insecure. 

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt I owe you also will secure the payment of this loan 
Property securing another debt will not secure this loan: 

Ill If and to the enent such propeny is in household goods; 121 I f  such property is my principal dwelling and you fail to  provide any required 
notice of right of rescission: and (3) If this loan is made under Kentucky Revised Statutes, Chapter 287, and the security is a erst lien or first 
mongaga on real estate. However, the property securing another debt will apply to this loan if the security is a first lien or first mongage on 
unimproved real estate not over 10 acres in size or is on real estate on  which there is located or to be located a residential mobile home. 

SLJCCESSOR INTERESTS. The terms of this Note sha!l be binding upon Borrower. and upon Borrower’s heirs, personal reprgenfatives. 
successors and assigns, and shell inure to the benefit of Lender and its successors and assigns. 

ENERAL PROVISIONS. I f  any pan of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo 
forcing any of its rights or remedies under this Note without losing them; .Borrower and any Dther person who signs, guaramees or endorses 
s Note. 10 the extent allowed by’law, waive presentment, demand for pavment. and notice of dishonor. Upon any change in the terms of this 

Note. and unless otherwise expressly stated in writing, no party who signs this Note. whether as maker, guarantor, accommodation maker or- 
.enaorser, shall be released from liability. All such parties agree that Lender may renew or extend lrepeatedly and for any length of iimel this 
.loan or releasa any party or guarantor or collateral: or impair, lail to  realize upon or perfect Lender’s security interest in the collateral; and take 
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify 
lhis loan without the consent 01 or notice to anyone other than the party with whom the modification is made The obligations under this Note 
are joint and several. 

- - . PRIOR TO-SIGNING THIS NOTE; BORROWER REA0 AND LlNDUiSTOOD ALL THE PROVISIONS OF THIS NOTE, 1NCLUDING.THE VARIABE, 
INTER’EST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWEfl ACKNOWLEDGES RECEIPT OF A CflMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

. 

v’ 
LENDER: 

CT.NATlONAL BANK 

x 
u orized Signer 
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J References in the shaded area are lor Lender's use only and do not limit the applicability of this document to any particular loan or item. 
Any item above containing . '** '  has been omitted due to text length limitations. ~- 

Borrower: THE VILLAS BOAT CLUB INC 
100 THE VILLAS 
BRONSTON, KY 42518 

Lender: CITIZENS NATIONAL BANK 
MAIN BRANCH 

PO BOX 760 
44 PUBLIC sa 

SOMERSET. KY 42502-0760 

Principal Amount: $367,130.35 Initial Rate: 9.250% Date of Note: March 17, 2007 
PROMISE TO PAY. THE VILLAS BOAT CLUB INC I"Borrower"l promlsws to pay to CITIZENS NATIONAL BANK 1"Lender"). or order. in lwwful 
money of the United States of America. the principal amount of Three Hundred Sixty-seven Thousand One Hundred Thirty & 35/100 Dollars 
1$367.130..35). together with Interest on the unpald principal balance from March 17. 2007, until paid in full. 

PAYMENT. Borrower will pay this b a n  in one princlpsl payment of $367.130.35 plus intereit on March 17. 2008.. Thls payment due on March 
17. 2008. will be for ell principal and all accrued lntsrest not yet paid. Unless otharwim agreed or required by applicable law, payments wil l  be 
appbd nrst to any accrued unpald Inlersst; then to princlpal: and then to any Iwte charger. The annual Interest rate for this Note Is computed 
on n 365/360 bask; that is. by applying the ratlo of the annual Interest rats over a yaar of 360 days. multiplied by the outstanding principal 
balance, multiplled by the actual number of days the principal balwnce IS outstanding. Borrower will pay Lender at  Lender's address shown 
above or at such other place as Lender may designate in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time t o  time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Daily in The Wall Street Journal lthe 'Index'). The Index is not necessarily the loweat 
rate charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after 
notifying Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more 
often then each time Prime changes. Borrower understands that Lender may make loans based on other rates as well. The Index currently Is 
8.250% per annum. The interest rate to be applied to the unpaid principal balance during this Note will be at a rate of 1 .OOO percentage point 
over the Index. adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial rate of 9.250% per 
annum. NOTICE: Under no circumstances will the interest rate on this Note be less than 4.000% per annum or more than the lesser of 
24.000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of the 
date of the loan end wil l  not bo subject to refund upon early payment (whether voluntary Or as a result of de1aulr);except as otherwise required 
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender Is entitled 10 a minimum Interest charge of 
$10.00. Other than Borrower's obligation to pay any minimum interest charge. Borrower may pay without penalty all or e portion of the amount 
owed earlier than i t  is due. Early payments will not, unless agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue 
to make paymento under the payment.schedule. Rather, eerly. payments wil l  reduce the principal balanci. due. Borrower agrees not to send 
Lender payments marked 'paid in full', 'without recourse*. or similar language. If Borrower sends such a payment. Lender may accept i t  
without losing any of Lender's rights under this Note. and Borrower wilt remain obligated to pay any funher amount owed to Lender. Al l  wrinen 
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes 
'payment in full' 01 the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount musi  be 
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH. 44 PUBLIC Sfl.  PO BOX 760, SOMERSET, KY 42502-0760. 

LATE CHARGE. .If a payment is 10 days or more late. Borrower will be charged 5.000% of the unpald portion of the regularly scheduled 

INTEREST AF'fER DEFAULT. Upon defeult, including failure lo pay upon final maturity, the total sum due under this Note will continue to accrue 
interest at the interest rate under this Note. However, in no event will the interest rate exceed the maximum interest rate limitations under 
applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event of Oefault') under this Note: 

, 

.- 

- 
payment or $10.00. whichever Is less. . -, - 

-~ 

Payment Defauit. Borrower fails to make any payment when due under this Note. 

Othsr Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term. obligation, covertant or condition contained in any other agreement 
between Lender and Borrower. 

Default in  Favor of Third Parties. Borrower or any Grantor delaults under any loin. extension of ciedit, securiry agreement, purchase or 
sales agreement, or any other agreement. in favor of any other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability to repay this Note or parform Borrower's obligations under this Nore or any of the related documents. 

False Statements. Any warranty. representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in wny material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereattar. 

Insolvency. The dissolution or termination of Borrower's existence as e going business, the insolvency of Borrower, the appointment of  a 
receiver for any part 01 Borrower's property, any essignment for the benefit o f  creditors, any type of creditor workout. or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Ptoceedings. Commencement of loreclosure or forfeiture proceedings, whether by judicial proceeding. self-help. 
repossession or any other method, by any creditor 01 Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's accounts. including deposit accounts, with Lender. However, this Event of Default shall 
not apply i f  there is a good faith dispute by BOIIOWWI as to the validity or reesonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits wi th  Lender monies or 
a surety bond for the creditor or forleiture proceeding, in an amount determined by Lender. in its sole discretion, as being an adequate 
reserve or bond for the dispute. 

Even- Affecting Guarantor. Any of  the preceding events occurs wi th  respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent. or revokes or disputes t h e  validity of. or liability under. any guaranty of the indebtedness 
evidenced by this Note. In the event of a death, Lender. at its option. may. but shall no1 be required to, permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing SO. cure any Event of 
Default. 

Change In Ownership. Any change in ownership of twenty-five percent 125%) or more of the common stock of Borrower 

Adverse Change. 
performance of this Note is impaired 

Insecurity. Lender in good faith believes itself insecure. 

Cure Provisions. If any default, other than a default in payment is curable and if Borrower hes not been given a notice of a breach of the 
same provision of this Note within the preceding lwelve I121 months, i t  may be cured i t  Borrower, after receiving written notice from 
Lender demanding cure of such dafault: 11) cures the default within fitteen 115) days; or 121 i f  the cure requires more than fifteen 115) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and cornplates al l  rsasonable and necessary sap8 sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default. Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that amount 

ATTORNEYS FEES; EXPENSES. Lender may hire or pay someone else t o  help collect this Note if Borrower does not pay Borrower will pay 
Lender that amount. This includes. subject to any limits under applicable law. Lender's reasonable attorneys' fees and Lender's legal expenses 
whether or not there is a lawsuit, including reasonable artorneys' tees and legal expenses for bankruptcy proceedings fincluding efforts to 

, .  
., , . .  

A material adverse change occurs in Borrower's financial condition. or Lender believes the prospect of payment or 
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modilv or vacate anv automatic stay or iniunctionl. and appeals I1 not prohibited by applicable law. Borrower also wdl pay any court costs. in 
addition to all othef sums provided by law 

GOVERNING LAW. This Note will be governed by federal law applicable to Lender and. to the extent not preempted by federal law, the laws of 
the Commonwealth of Kentucky without regard to Its conllicts of law provisions. This Note has been accepted by Lender in the Commonwealth 
of Kentucky 

CHOICE OF VENLJE. If there is a lawsuit. Borrower agrees upon Lender’s request to submit to the jurisdiction of  the courts of Pulaski County. 
Commonwealth of Kentucky 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right 01 setoff in al l  Borrower’s accounts with Lender lwhether 
checking, savings, or some other account) This includes all accounts Borrower holds jointly wilh someone else and all accounts Borrower may 
open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which serofl would be prohibited by 
law, Borrower authorizes Lender. to the extent permitted by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounts 

COLLATERAL. Borrower acknowledges this Note is secured by S/A DATED 7-23-2004 FILE #2004-2029708-74 FILE DATE 8-2-2004, S/A 
DATED 3-17-2006 AN0 GUARANTORS: TIMOTHY 1. AND JANICE M GROSS. JANICE M GROSS REVOCABLE LIVING TRlJST AND 
SOUTHFORK DEVELOPMENT INC 

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt I owe you also will secure the payment of this loan. 
Property securing another debt will not secure this loan: 

11) I f  and to the extent such property is in household goods: 12) If such property is my principal dwelling and you fail to provide any required 
notice of right of rescission: and 13) If this loan is made under Kentucky Revised Statutes, Chapter 287. and the security is a lirst lien or first 
mortgage on real estate. However, the property securing another debt will apply to this loan if the security is a lirst lien or lirst mortgage on  
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residentiel mobile home 

PRIOR NOTE. RENEWAL OF LOAN #12558700 ORIGINAL DATE 3.17-2006 

SUCCESSOR INTERESTS. The terms 01 this Note shall be binding upon Borrower, and upon Borrower‘s heirs, personal representatives, 
successors and assigns, and shall inure to the benefit o f  Lender and its successors and assigns 

GENERAL PROVISIONS. If any pan of this Note cannot be enforced. this fact will not affect the rest of the Note. Lender may delay or forgo 
enforcing any of  its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or endorses 
this Note, to  the extent allowed by law. waive presentment, demand for payment, and notice of dishonor Upon any change in the terms of this 
Note. and unless otherwise expressly stated in writing. no party who signs this Note. whether as maker, guarantor. accommodation maker or 
endorser. shall be released from liability All such parties agree that Lender may renew or extend lrepeatedly and lor any length of time) this 
loan or release any party or guarantor or collateral: or impair, fail to realize upon or perfect Lender‘s security interest in the collateral: and lake 
any other action deemed necessary by  Lender without the consent of or notice to anyone All such panies also agree that Lender may modify 
this loan without the consent of or notice to anyone other than the party with whom the modification is made The obligations under this Note 
are joint and several. 

PRIOR TO SIGNING THIS NOTE. BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATEPROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. . .- 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE . 
. . . . , .. .. . - 

BORROWER: - . ~  ._ 

\./ 
LENDER:. 
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CHANGE IN TERMS AGREEMENT 

Borrower: THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK 
MAIN BRANCH 
44 PUBLIC SO 
PO BOX 760 
SOMERSET, KY 425020760 

100 THE VILLAS 
BRONSTON, KV 42518 

Initial Rate: 6.250% Date of Agreement: March 31, 2008 Principal Amount: $358.1 30.35 
DESCRIPTION OF EXISTING INDEBTEDNESS. 
$358,130.35; AN INTEREST RATE OF NEW YORK PRIME PLUS 1% FLOATING (CURRENTLY 6.25%):  SINGLE PAY DUE AT MA"fURIN. 

DESCRIPTION OF COLLATERAL. 
GUARANTORS: TIMOTHY L AND JANICE M GROSS, JANICE M GROSS REVOCABLE LIVING TRUST AND SOUTHFORK DEVELOPMENT INC.. 

DESCRIPTION OF CHANGE IN TERMS. RESTRUCTURE MATURITY DATE TO MATCH PAYMENT STREAM 

PROMISE TO PAY. THE VILLAS BOAT CLUB INC I'Bonowar") promlses to pay to CITIZENS NATIONAL BANK ['Lender"). or order. In lSW3Ul 

money of ths Unhad Stater of Amorlca. the prlncipol .mount of Three Hundred Flhy-eight Thousand One Hundred Thlrty & 35/100 Dollars 
19358.130.35). together with lntsreat on the unpald prlncipal balance from March 31. 2008, untll psld In full. 

PAYMENT. Borrower will pay thls loan In one princlpsl paymsnt of $368.130.35 plus lnterost on May 17. 2008. This p e m e n t  due On May 17, 
2008. wlll be for ell prlnclpal and all accrued Interest not yet paid. Unless otherwlse agreed or requlred by appllcable law. payments Wnl be 
applied first to  any accrued unpald interest: then to principal: and then 10 any bts charger. lntsrest on thls loan Is  computed on  6 3651360 
simple lntereat basis: that is, by  epplylng the ratio of the annual lnrerest rats over e year of 360 dsyr. mulilplied by the outstendlnp prtnclpal 
balance. multiplied by the a m a l  number of days the prlnclpel balanc. Is outsiandlng. Borrower will pay Lsndsr at Lender'. sddress shown 
above or at auch other place a i  Lander may d*slgnets in wrldnp. 

VARIABLE INTEREST RATE. The interest rete on this loan is subject to  change from time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Daily in The Wall Street (the 'Index'). The Index is not necesserily the IOWeSt rate 
charged by Lender on its loans. If the Index becomes unavailable during tha Term of this loan, Lender may designate a substitute index after 
notifying Borrower. Lender will te l l  Borrower The current Index rate upon Borrower's request. The interesf rate change will not occur more 
often than each time Prime Changas. Borrower understands that Lender may make loans based on other rates as well. The Index cunenlfy l a  
5.250% per annum. The interest rate 10 be applied to the unpaid principal balance during this loan will be at a rate of 1.000 percentage point 
over the Index. adjusted if necessary lor any minimum and maximum rate limitations described below. resulting in  an initial rete of-6.260% per 
annum. Under no circumstances wil l  trie interest rata on this loan be less .'than 4$00% per annum or more than the lesser of 
24.000% per annum or the maximum rate allowed by applicable lawN. 

PREPAYMENT; MINIMUM INTEREST CHARGE. In any event, even upon full prepaymen~ of this Agreement. Borrower understands that Lender 
is entitled t o  a minimum Interest charge of $10.00. Other than Borrower's obligation to pay any minimum interest charge, Borrower may pay 
withour penalty ell or a portion of the amount owed earlier than i t  is due. Early payments will not, unless agreed to by Lender in writing, relieve 
Borrower of Borrower's obliOation to continue 10 make paymants undar the psyment schedule. Rather, early payments wll l  reduce the principal 
balance due. Borrower agrees not to sand Lender payments marked 'paid in lull", 'without recourse-, or similar language. If BOrIOweI sends 
such a payment. Lender may accept it without losing any of Lender's rights under this Agreement. and Borrower will romain obligated 10 pay 
any further amount owed to Lender. All written communications concerning disputed amounts, including any check or other payment 
instrument that indicates that the payment constitutes "payment in full" of the amount owed or that is tendered with other conditions or 
limitations or as full satisfaction of a disputed amount must be mailed or delivered to: CITIZENS NATIONAL BANK. MAIN BRANCH, 44  PUBLIC 
SO, PO BOX 760, SOMERSET, KY 425026760. 

LATE CHARGE. If e payment is 10 days or more late, Borrower will be charged 5.000% of tha unpaid portlon of the regularly schedulsd 
payment or 910.00. whlchavw la Iear. 

INTEREST AFTER DEFALJLT. Upon delault. including failure to pay upon final maturity, the total sum due under this Agleement wil l  continue to 
accrue interest at rhe inrerest rate under this Agreement. However, in  no event wi l l  tha interest rete exceed the maxlmum interest rate 
limitations under applicable law 

DEFAULT. Each of the fallowing shall constitute an Event of Default under this Agreement: 

ORIGINAL BALANCE OF $433,261 .OO DATED 3-17.2006 WITH A CURRENT BALANCE OF 

SIA DATED 7-23-2004 FILE #2004-2023708.74 FILE DATE 8-2-2004, SIA DATED 3-1 7-2006 AND 

NOTICE: 

. .  

.. 

- 

Payment Dsfault. Borrower fails to make any payment when due under the Indebtedness. 

Other Default.. Borrower fails to  comply with or 10 perform any other term, obligation. covenant or condition contained in this Agreement 
or in any of the Related Documents or l o  comply with or to perform any term. obligation, covenant or condition contained in any other 
agreement between Lender and Borrower.. 

Default In Favor of Third Porlles. Any guarantor or Borrower defaulls under any loen, extension of credit. securin, agreement, purchase or 
sales agreement, or any other agreemenr, in favor of any orher creditor or person that may matarially sffect any of any guarantor's or 
Borrower's property or ability To perform their respective obligations under this Agraement or eny of the Related Documents. 

False Statements. Any warranty. representation or statement made or furnished to Lender by Borrower or on  Borrower's behalf under this 
Agreement or the Related Documents is false or misleading in eny material respect, either now or at the time made or furnished or becomes 
lalse or misleading at any time thereafter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of BOIIOW~I. the appoinunent 01 a 
receiver for any part of Borrower's propeny. any essignment for the benefit of crsditors, 8ny type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower 

Crsdltor or Fodrhure Proceedlnga. Commencement of foreclosure or forfeiture procaedings, whather b y  judicial proceeding, eelf.help. 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the 
Indebtedness. This includes a garnishment of any of Borrower's accounts, including deposit accounts. wi th  Lender. However. this Event 
of Default shall not apply if thers is a good faith dispute by Borrower as to the validity or reasonableness of tha claim which is the basis of 
the creditor or forfeiture proceeding and i f  Borrower gives Lander wrinan notice of t h e  creditor or forfeiture proceeding and deposits wi th  
Lender monies or a surety bond for the creditor or forfeiture proceeding, In an amoun'l determined by Lender. in its sole discretion. as being 
an adequate reserve or bond for the dispute. 

Event8 Affectlng Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes tha validity of. or liability under. any Guaranty of the Indebtedness 
evidenced by this Note. 

Change In Ownerrhlp. Any change in ownership of Iwenty-live percent 125%) 01 more 01 the common stock of Barrower. 

Adverse Chanss. A material adverse change occurs in Borrower's financial condition. or Lender believes the prospecf of payment or 
performance of the Indebtedness is impaired. 

Insecurliy. Lender in good faith believes itself insecure 

Cum Provbioni. I f  any default. other lhan a default in payment is curable and i f  Borrower hes not been given a notice of e breach of the 
same provision of this Agreement within the preceding twelve 1121 months. i t  moy be cured if Borrower. after receiving written notice from 
Lender demanding cure of such default: I11 cures the defeult within fiheen 115) days: or (21 il the cure reQuires mora than fifteen I151 
days. immediately initiates steps which Lender deems in Lender's sole discretion to be sutlicient to cure the defau11 end thereatter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical 

LENDER'S RIGHTS. Upon default. Lender moy declare the entire unpaid principal balance under this Agreement and all accrued unpeid interest 
immediately due, and then Borrower will pay that amount. 
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ATTORNEYS' FEES; UPENSES. Lender may hire 01 pay someone else IO help collecr this Agreement i t  Bolrower does tint pay Borrowel .N,II 
pay Lander that amount This inchrdes. subject to any limits under applicable law. Lender's reasonable ailorneys. fees and Lennur's legs: 
expenses wherher or not there is a lawsuit. including reasonable attorneys' fees and legal expenses l o r  t,anhtuptcy proceeoings .tnrtucing 
etforts to modity or vacate any automatic stay or injunction). and appeals I 1  not prohibned bv applicable !aw Rorrolver diso will oav gny co,,pr 
costs. in addirion to all other sums provided by law 

GOVERNING LAW. Thls Aprsemanr wlll be governed by  tedernl IDW appllcable to Lender and, to  the extenr nor preempted by tederal law. the 
laws of rhe Commonwealth of Kentucky wkhaut regard to Ita conilicls at law provisions This Agreement has been accepted by Lender in the 
Commonwealth of Kentucky. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's request to submit rn Ihe lurisdicticn r?l !he wurrs sf Putask. Count, 
Commonwealth ot Kentucky. 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right oi setolt in  all Borrower s accounts with Lentjet ,wtietlier 
checking, savings, or some other accountl. This includes all accounts Borrower holds jointly with someone else and all eccounis Korro.Ner may 
open in ¶he future. However, this does not include any IRA or Keogh accounts, or any trust accounls lor which setolf would be proli,biied by 
law. Borrowsr authorizes Lender, to the extent permined by applicable law. to charge or setoff all sums owing on the indebtedness agiinst pny 
and al l  such accounts. 

COLLATUIAL. Borrower acknowledges this Agreement is secured by S/A DATED 7-23-2004 FILE 82004-2029708-74 FILE DATE tl 2.2004, 
SIA DATED 3.17-2006 AND GUARANTORS: TIMOTHY L AND JANICE M GROSS. JANICE M GROSS REVOCABLE LIVING T R V F  ANO 
SOUTHFORK DEVELOPMENT INC 

CONTINUING VALIDITY.. Except as exptessly changed by this Agreement. the terms of the original obltgat:on UI nbligatrons, mcitding all 
agreements evidenced Or securing the obligationlsl. remein unchanged and in full force and ellect Consent by Lendor to ihts Agreement does 
not waive Lender's right lo strict performance 01 the obligationlsl as changed. nor obligate Lender to make any luture change in terms. Vothing 
in this Agreement will constitute a satisfnction 01 the obligationlsl It is the intention of Lendei to  retain 35 liable parties all maf.irs anti 
endorsers of the original obligationlsl. including accommodation parties, unless a party is expressly released by Lender ir. writing Any maker or 
endorser, including accommodation makers, will not be relsased by vinue 01 this Agreement. If any person who signed the original ctligation 
doas not sign this Agreement below, then all persons signing below acknowledge that this Agreement is given conditionally. based oii the 
representation to  Lender that the non-signing party consents to the changes and provisions 0 1  this Agreement or otherwise will not be "?leased 
by it. This waiver applies not only to any initial extension. modification or releabe. but also to all such subsequeni actions 

PRIOR NOTE. NOTE MODIFICATION CHANGE IN TERMS LOAN 81 2558700 

SUCCESSORS AND ASSIGNS. Subject 10 any limitations slated in ihia Agreement on transfer 01 Borrower's inreresr. this Agreement t hall QB 
binding upon and inure to the benetn of the partias. their successors and assigns I f  ownership of  the Collaterai becomes vested In a owson 
other than Borrower. Lender. without notico to Borrower, may deal wi lh Borrower's successors writ? reference Io this Agreemeni :.nn the 
Indebtedness by way ol forbearance or exlension withom releasing Borrower from the obligations of  this 4greemeni (?I !iabiliry una'er ?lie 
Indebtedness 

MISCELLANEOUS PROVISIONS. I f  any part of this Agreemenl cannot be enforced, this lac1 will not allect the rest o! the Agter i~ i rn t  -ender 
may delay 01 lorgo enforcing any ot i ts  rights or remedies under,this Agreement without losing them Borrower and any other oersun whn 
signs, guarantees or endorses this Agreement, to the extent allowed by law. waive presentme.nl. damand for payment, and notice 01 dkhonor 
Upon any change in the r e m s  of this Agreement, and unless ofherwise-expressly stated in writing..no party who signs this Agreement. nhethe! 
as maker. guarantor. accommodation maker or endorser, shall be released from liability Ail such parties agree that Lander may renew or -?xtend 
Irepeeredly and for any longth of rime) this loan of release any pauv or guarentor or collateral; or impair, fail la realile upon or perfect Lender's 
security interest in the collateral; and take any other action deemed necessary by Lender without the consent of nr notice to anyone. A:l SlJCh 
,parties also agree that Lender may modify this loan withoul'the consent gJ pr notice to anyone other than the party with whom the modiii:nrion 
is made. The obligations under the Agreement are ioint and several 

PRIOR TO SIGNING THIS AGREEMENT, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT. INCLUDING; THE 
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREMENT 

BORROWER: 

__I_ -- - - - - -- . -- .__ - ___ -___.- __ __ , . 

THE VILLAS BQdC!,L$INC -, 
,,/' ,A;: 

LENDER: 
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COMMERCIAL SECURITY AGREEMENT 

J I Relerences in the shaded area are lor Lender’s use only and do not limit the applicability of this document to  any particular loan or item. 

- Any item above con=’*.* has been omitted due to  text length limitations, 

Grantor: THE VILLAS BOAT CLlJB INC Lender: CITIZENS NATIONAL BANK 
100 THE VILLAS MAIN BRANCH 
BRONSTON, KY 42518 44 PUBLIC sa 

PO BOX 760 
SOMERSET, KY 42502-0760 

THIS COMMERCIAL SECURITY AGREEMENT dated March 17, 2006, la made and executed between THE VILLAS BOAT CLUB INC (“Grantor”) 
and ClTlZENS NATIONAL BANK 1”Lendsr’). 

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lander a recurily Interest In the Collateral to  secure the 
Indebtedness and agrees that Lender shall have t h o  right8 atsted In thls Agreement w-th respect to the Collateral, In addition to  al l  other rlghtr 
which Lander may have by  law. 

COLLATERAL DESCRIPTION. The word ’Collateral” as used in  this Agreement means the following described property. whether now owned or 
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for 
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement: 

Al l  Inventory, Furniture and Flnures, Accounts Recelvables. Rent. Equipment. Cash, and General lntanglblea as well aa Dock Model C.300 
Aluminum Dock System. 16” float. 30 PSF, 23” Freeboard. PIeitlc or wood docking. As further dercrlbed on anached lint 

In addition, the word ’Collateral” also includes all the following. whether now owned or hereafter acquired, whether now existing or hereafter 
arising, and wherever located: 

(A) All accessions, attachments. accessories. replacements of and additions to any of the collaterel described herein. whether added now 
or later 

(8) All products and produce of any 01 the property described in this Collateral section. 

IC) All accounts. general intangibles. instruments. rents, monies, payments, and all other rights. arising out of a sale. lease, consignment 
or other disposition of any of the property described in this Collateral section. 

(01 All proceeds lincluding insurance proceeds1 from the sale, dertruction..loss. or other disposition of any of the property described in this 
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party’s insurer, whether due 
to  judgment, senlement or other process. 

(E) AU records and data relating to  any of the proparty described in this Collateral section, whether in t h e  form of a writing, photograph. 
microfilm, microfiche, or electronic media, together with all 01 Grantor‘s right, title. and interest in and to  el l  computer software required to 
utilize. creete, maintain, and process any such records or data on electronic media. 

. “- 

CROSSCOLLATERALIZATION. In addition to the Note. this Agreement secures ell obligations, debts and liabilities, plus interest thereon, of 
Grantor to  Lender, or any one or more of them. as well as all claims by Lender against Grantor or eny one or more of them. whether now 
existing or hereatter arising, whether related or unrelated 10 the purpose of the Note. whether voluntary or otherwise, whether due or not due. 
direct or indirect. determined or undetermined, absolute or contingent, liquidated or unliquidated. whether Grantor may be liable individually or 
jointly d t h  others, whether obligated as guarantor, surely, accommodation party or otherwise, and whether recovery upon such amounts mZy 
be or hereafter may become barred by any statute of limitations. and whether the obligation to repay such amounts may be or hereafter may 
become otherwise unenforceable. 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of set011 in all Grantor’s accounts with Lender (whether 
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may 
open in  the future. However, this does not include any IRA or Keogh accounts. or any trust accounts for which setoff would be prohibited by 
law. Grantor authorizes Lender. to the extent permined by applicable law. l o  charge or setoll all Sums owing on the Indebtedness against any 
and all such accounts. 

GRANTORS REPRESENTATIONS A N 0  WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents 
and promises to Lender that: 

Perfection of Securhy Intereat. Grantor agrees t o  take whatever actions are requested by  Lender 10 perfect and continue Lender‘s security 
interest in the Collateral. Upon request of Lender. Grantor will deliver to Lender any and all of the documents evidencing or constitu~ing the 
Collateral, and Grantor will note Lender’s interest upon any and all chattel paper and instruments if not delivered to Lender for possession 
b y  Lender. 

Notices to Lender. Grantor will promptly notify Lender in writing at Lender’s address shown above (or such other addresses as Lender may 
designate from time 10 time) prior 10 any (1) change in Grantor’s name: 12) change in Grantor’s assumed business namefs): (3) change 
in the management of the Corporation Grantor: (41 change in the authorized signerfs); 151 change in  Grantor’s principal office address; 
16) change in Grantor’s state of organization; 171 conversion of Grantor to  a new or different type 01 business entity; or 18) change in 
any other aspect of Grantor that directly or indirectly relates to  any agreements between Grantor and Lender.. No change in Grantor’s name 
or state of organization will take el iect until atter Lender has received notice. 

No VlolaUon. The execution and delivery of thin Agreement will not violate any law or agreement governing Grantor or to which Grantor is 
a party, and its certificate or articles 01 incorporation and bylaws do not prohibit any term or condition of this Agreement. 

Enforceabllhy of Collateral. To the enen l  the Collateral consists of a c c ~ u n t ~ ,  chattel paper, of general intangibles, as defined by fhe 
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws 
and regulations concerning lorm, content and manner of preparation and execution. and all persons appearing to be obligated on the 
Collateral have authority and capacity to  contract and are in fact obligated as they appear l o  be on the Collateral. There shall be no setoffs 
or counlercIaims against any of the Collateral. and no agreement shall have been made under which any deductions or discounts may be 
claimed concerning the Collateral except those disclosed to Lender in writing. 

Locatlon of the Collatorel. Except in the ordinary course 0 1  Grantor’s business, Grantor agrees l o  keep the Collateral at Grantor’s address 
shown above or at such other locations as ere acceptable to Lender. Upon Lender’s request, Grantor will deliver 10 Lender in form 
satisfactory to  Lender a schedule of reel properties and Collateral locations relating to Grantor’s operations, including without limitation the 
following: 11) all real property Grantor owns or is purchasing: 121 all real property Grantor is renting or leasing; 13) all storage facilities 
Grantor owns, rents, leases. or uses; and 14) all other properties where Collateral is or may be located. 

Removal of the Collateral. Except in the  ordinary course 01 Grantor’a business. Grantor shall not remove the Collateral from i ts  existing 
location without Lender’s prior wr inen consent. Grantor shall, whenever requested. advise Lender of the exact location of the Collatersl. 

Transaction. Involving Collateral. Except lor inventory sold or accounts collected in t h e  ordinary course of Grantor’s b&ness. or as 
otherwise provided lor in  this Agreement, Grantor shall not sell, oiler to sell. or otherwise transfer or dispose of  the Collateral. Grantor 
shall not pledge. mortgage, encumber or otherwise permit the Collateral to be subject 10 any lien. s~cur i ty  interest. encumbrance, or 
cherge. other than the ~ecuriry interest provided for in this Agreement. withour the prior written consent of Lender. This includes security 
interests even i t  junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any 
disposition of the Collateral lior whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds: 
provided however. this requirement shall not constitute consent by Lender to  any sale or other disposition. Upon receipt, Grantor shall 
immediately deliver any such proceeds to Lender. 

Tltle. Grantor represents and wariants to Lender that Grantor holds good and maritetabla title to the Collateral, free and clear of all liens 
and encumbrances except for the lien 01 this Agreement. No financing statemenl covering any of the Collateral is on file in any public 
ollice other than those which reflect the security interest created by this Agreement or 10 which Lender hnn =noritl*dlu -,...---* -A 
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Grantor shall defend Lender's rights in the Collateral against the claims and demands of all other persons. 

Repsira and Malntsnance. Grantor agrees to  keep and maintain, and to cause others to keep and maintain. the Collateral in good order. 
repair and condition at a11 times while this Agreement remains in etfect Grantor further agrees to pay when due all claims for work done 
on, or services rendered or material furnished in connection with the Collateral so that no lien or encumbrance may ever anach to or be 
filed against the Collateral 

lnspsction of Collatsral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine 
and inspect the  Collateral wherever located 

Taxer, Assassmsnta and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral. its use or operation. upon 
this Agreement. upon any promissory note or notes evidencing the Indebtedness. or upon any of the other Related Documents Grantor 
may withhold any such peyment or may elect to contest any lien i f  Grantor is in good laith conducting an appropriate proceeding to contest 
the obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. I f  the Collateral is 
subjected to a lien which is not discharged within liheen (1 51 days. Grantor shall deposit with Lender cash, a sufficient corporate surety 
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest. costs. 
reasonable atlorneys' fees or other charges that could accrue as a result of  foreclosure or sale of the Collateral In any contest Grantor 
shall defend itself and Lender and shall satisfy any final adverse judgment before enforcement against the Collateral. Grantor shell name 
Lender es an additional obligee under any surety bond furnished in  the contest proceedings Grantor further agrees to furnish Lender with 
evidence that such taxes. assessments. and governmental and other charges have been paid in full and in a timely manner. Grantor may 
withhold any such payment or may elect to contest any lien i f  Grantor is in good faith conducting an appropriate proceeding to contest the 
obligation to pay and so long as Lender's interest in the Collateral is not jeopardized. 

Compllsnca with Governmental Requiremsntr. Grantor shall comply promptly with all laws. ordinances, rules and regulations of all 
governmental authorities, now or hereaher in effect. applicable to the ownership, production, disposition. or use of the Collateral. including 
all laws or regulations relating to  the undue erosion 01 highly-erodible land or relating to the conversion of wetlands for the production of an 
agricultural product or commodity. Grantor may contest in good faith any such law. ordinance or regulation and withhold compliance 
during any proceeding. including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion. is not jeopardized 

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement 
remains a lien on the Collateral, used in violation of any Environmental Laws or lor the generation. manufacture, storage, transportation. 
treatment. disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are 
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances Grantor hereby Ill releases and waives any 
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any 
Environmental Laws. and I21 agrees to indemnify and hold harmless Lender ageinst any and all claims and losses resulting from a breach 
of this provision of this Agreement. This obligation to indemnify shall survive the payment of the Indebtedness and the satisfaction of this 
Agreement. 

Maintansnca of Casualty Insurance. Grantor shall procure and maintain all risks insurance. including without limitation fire. theft and 
liability coverage together with such other insurence as Lender may require with respect to the Collateral. in form, amounts. coverages and 
besis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor. upon request 01 
Lender, will deliver to Lander from time to time the policies or certificates of insurance in form satisfactory to  Lender, including stipulations 
that coverages wi!l.not be cancelled or diminished without at least ten 110) days' prior written notice to Lander and not including any 
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that 
coverage in levor of Lender wil l  not be impaired in any way by any act. omission or default of Grantor or any other person. In connection 
with all policies covering assets in which Lender holds or is offered a security interest. Grantor will provide Lender- with such loss payable 
or other endorsements as Lender may rnquire. I f  Grantor at any time fails to obtain or maintain any insurance as required under this 
Agreement. Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate. including if Lender so chooses 
'single interest insurance,' which will cover only Lender's interest in the Collateral 

Application of Insurance Proceeds. Grantor shall promptly notify Lender of m y  loss or damage to the Collateral. whether or not such 
casualty or loss is covered by insurance Lender may make proof of loss i f  Grantor fails to  do so within fiheen 115) days of the casualty 
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral I f  
Lender consents to  repair or replacement of the damaged or destroyed Collateral. Lender shall, upon satisfactory proof of expenditure. pay 
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration I f  Lender does not consent t o  repair or replacement 
of the Collateral. Lender shall retain a sufficient amount of the proceeds l o  pay all of the Indebtedness. and shall pay the balance to 
Grantor. Any proceeds which have not been disbursed within six 161 months aher their receipt and which Grantor has not commined to 
the repair or restoration of the Collateral shall be used to prepay the Indebtedness. 

Insurance ROSONOS. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall 
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fiheen715) days before 
the premium due daie. amounts at least equal to the insurance premiums to be paid. I f  fiheen I1 51 days before payment is due, the reserve 
funds are insufficient. Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general 
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the  insurance premiums required to  be 
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor 
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the peyment of premiums shall remain 
Grantor's sole responsibility. 

lnrurancs Rsportr. Grantor. upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such 
information as Lender may reasonably request including the following: 11) the name 01 the insurer: 12) the risks insured: 13) the amount 
of the policy; 14) the property insured: (5) the then current value on the basis of which insuranca has been obtained and the manner of 
determining that value: and 161 the expiration date of the policy. In addition. Grantor shall upon request by Lender (however not more 
often than annually) have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of 
tha Collateral. 

Flnanclng Statements. Grantor authorizes Lender l o  file a UCC financing statement. or alternatively. a copy of this Agreement to perfect 
Lender's security interest A t  Lender's request. Grantor additionally agrees to sign all other documents that are necessary to perfect, 
protect. and continue L.ender's security interest in the Property Grantor will pay all filing fees, title transfer fees, and other fees and costs 
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to 
execute documents necessary to transfer title if there is a default. Lender may file a copy of this Agreement as a financing statement If 
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement 
changes. Grantor wi l l  promptly notify the Lender of such change. 

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of ail the 
Collateral and may use i t  in any lawlul manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to 
possession and beneficial use shall not apply to  any Collateral where possession of the  Collateral by Lender is required by law to perfect 
Lender's security interest in such Collateral. If Lender at any time has possession of any Collateral. whether before or aher an Event of Default. 
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral i f  L.ender takes such action for that 
purposa as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circumstances, but failure to  honor 
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. L.ender shall not be required to take any steps 
necessary to  preserve any rights in the Collateral ageinst prior parties, nor to protect. preserve or maintain any security interest given to secure 
the Indebtedness. 

LENDER'S EXPENDITURES. I f  any action or proceeding is commenced that would materially affect Lender's interest in the Collateral or if 
Grantor fails to  comply with any provision of this Agreement or any Related Documents. including but not limited l o  Grantor's failure to 
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agreement or any Related Documents. Lender on 
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to  discherging or 
paying all taxes, liens, security interests. encumbrances and other claims, at any time levied or placed on the Collateral and paying all costs for 
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such purposes will then bear interest at 
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become e 
pan of the Indebtedness and, a1 Lender's option. will IA) be payable on demand; 181 be added to the balance of the Note and be apportioned 
among and be payable with any installment payments to become due during either 11) the term of any applicable insurance policy; or 12) the 
remaining term of the Note; or IC) be treated as a balloon payment which will be due and payable at the Note's maturity The Agreement also 
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon 
Default 

DEFAULT. Each of the following shall constitute an Event of Delault under this Agreement: 

. 

. _  

. 

. 

Payment Default. Grantor lails to make any payment when due under the Indebtedness 



Reprint Page 3 - 9/9/2008, 2143prn Citizens Nat'l of Somerset Archive Copy 

COMMERCIAL SECURITY AGREEMENT 
Loan No: 12558700 (Continued) Page 3 

Othor Defaulta. Grantor fails to comply wi th  or to  perform any other term, obligation. covenant or condition contained in this Agreement or 
in any of the Related Documents or to comply with or to perform any term, obligation. covenant or condition contained in any other 
agreement between Lender and Grantor 

Default In Favor of ThCd Parties. Should Borrower or any Grantor default under any loan. extension of credit, security agreement. purchasa 
or sales agreement. or any other agreement, in favor of any other creditor or person that may materially anect any 01 Grantor's property or 
Grantor's or any Grantor's ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the 
Related Documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this 
Agreement or the Related Documents is false or misleading in  any materiel respect, either now or at t h e  time made or furnished or becomes 
false or misleading at any time thereaher. 

Defective Collateralization. This Agreement or any 01 the Related Documents ceases to  be in full force and effect lincluding failure of any 
collateral document 10 create a valid and perlected secwity interest or lien) at any time and lor any reason. 

Insolvency. The dissolution or termination of Grantor's existence as a going business. the insolvency 0 1  Grantor, the appointment 01 a 
receiver for any pan of Grantor's property. any assignment tot tho benefit of creditors, any type of creditor workout, or the commencement 
0 1  any proceeding under any bankruptcy or insolvency laws by or against Grantor. 

Creditor or Forleiture Proceedings. Commencement 01 loreclosure or forfeiture proceedings. whether by judicial proceeding. self-help. 
repossession or any other method. by any creditor 01 Grantor or by any governmental agency against any collaterel securing the 
Indebtedness. This includes a garnishment of any of  Grantor's accounts, including deposit accounts. with Lender However, this Event 01 
Dalault shall not apply if there is a good faith dispute by  Grantor as to  the validity or reasonableness of  the claim which is the basis of the 
creditor or forfeiture proceeding and i f  Grantor gives Lender wrinen notice of the creditor or forfaiture proceeding and deposits wirh Lender 
monies or a surety bond lor the creditor or lorfeiture proceeding, in an amount determined by  Lender. in its sole discretion. as being an 
adequate reserve or bond for the dispute 

Events Attecdng Guarantor. Any of the preceding events occurs with respect to  any Guarantor of any of the Indebtedness or Guarantor 
dies or becomes incompetent or revokes or disputes the validity of. or liability under, any Guaranty of the Indebtedness. 

Adverse Change. A maferial adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or 
performance o t  the  Indebtedness is impaired. 

lnsecurhy. Lender in good faith believes itself insecure. 

Cure Pravlsions. If any dofeult. other than a default in payment is curable and i f  Grantor has not been given a notice of a breach 01 the 
same provision of this Agreement within the preceding twelve 112) months. it may be cured if Grantor. after receiving wrinen notice from 
Lender demanding cure of such delault: Ill cures the default within fifteen (151 days: or I21 i f  the cure requires more than fifteen 115) 
days, immediately initiates steps which Lender deama in Lender's sole discretion 10 be sufficient to cure fhe default and thereafter 
continues and completes all reesonable and necessary steps sufficient to  produce compliance as soon as reasonably practical. 

RIGHTS AND REMEDIES ON DEFAULT.. It an Event of Default occurs under this Agreement, at any time lhereaher, Lender shall have all the 
rights of a secured party under the Kenrucky Unilorm Commercial Code. In addition and without limitation. Lender may exercise any one Or 
more of the following rights and remedies: 

Accelerata Indebtedness. Lender rnay declare the entire Indebtodness. including any prepayment penalty which Grantor would be required 
to pay. immediately due and payable, without notice of any kind to  Grantor. 

Assambls Collateral. Lender may requii6Grantor to deliver to  Lender all or any portion of the Collateral and m y  and all certificates of title 
and other documents relating 10 the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a 
place t o  be designated by  Lender. Lender also shall have full power to enter upon the properly of Grantor to take possession of and 
remove the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees 
Lander rnay take such other goods. provided that Lender makes reasonable efforts to  return them 10 Grantor after repossession. 

Sell the Collaterel. Lender shall have full power to sail, lease, lransfer, or otherwise deal with the Collateral or proceeds thereof in Lender's 
own name or that of Grantor. Lender may sell the Coilateral at public auction or private sale. LJnless the Collateral threatens to  decline 
speedily in value or is. of a type customarily sold on a reco.gnized marker, Lender will give Grantor, and other persons as required by law, 
reasonable notice 01 the time and place of any public sale. or the time after which any private sale or any other disposition of the Collateral 
is to  be made. However, no notice need be provided to any person who, atter Event of Default occurs, enters into and authenticates an 
agreement waiving that person's tight to notification of sale. The requirements of hasonablo notice shall be met if such notica is given at 
least ten 1101 days before the tima of the sale or disposition. All expenses relating to  the disposition 01 the Collateral. including without 
limitation the expenses 01 retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a pen of the Indebtedness 
secured by this Agreement and shall be payable on demand, with interest at tha Note rate from date of expenditure until repaid. 

Appolnt Raceivsr. Lender shall have the right to  have a receiver appointed to  take possession 01 all or any part of the Collateral, with the 
power 10 protect and preserve the Collateral. to operate t h e  Collateral preceding foreclosure or sale. and to  collect the Rents from the 
Collateral and apply the proceeds. over and above the cost of the receivership, against the Indebtedness. The receiver may serve without 
bond if permitted by law. Lender's right to  the appointmen1 of a receiver shall exist whether or not t h e  apparent value of  the Collateral 
exceeds the Indebtedness by a substantial amount. Employmant by Lender shall nor disqualify a person from serving as a receiver. 

Collect Revenues. Apply hccounta. Lender. either itself or through a recaiver. may collect the payments, rents, income, and ravenues from 
the Collateral. Lender rnay at any time in Lender's discretion lransfer any Collateral imo Lender's own name or that of Lender's nominee 
and receive the payments. rents. income. and revenues therefrom and hold the same as security tor the Indebtedness or apply i t  to 
payment of the Indebtedness in such order of prelerenca as Lander may determine. lnsolar as the Collateral consists of accounts, general 
intangibles, insurance policies, instruments, chattel paper. choses in action, or similar property, Lender may demand. collect, receipt lor, 
sanle. compromise. adjust. sue for. foreclose, or realize on the Collateral as Lender may determine. whether or not Indebtedness or 
Collateral is then due. For these purposes. Lender may. on behalf o f  and in the name of Grantor, receive, open and dispose of mail 
addressed t o  Grantor: change any address to which mail and payments are to be sent; and endorse notes. checks, drafts. money orders, 
documents of title. instruments and items pertaining to  payment. shipment, or storage of any Collateral. To facilitate collection, Lender 
may notity account debtors and obligors on any Collateral to  make payments directly to  Lender. 

Obtain Deficiency. If Lender chooses 10 sell any or all of the Collateral, Lender may obtein a judgment against Grantor for any deficiency 
remaining on the Indebtedness dua 10 Lender after application of all 8mounts received from the exercise of the rights provided in this 
Agreement. Grantor sholl be liable for a deficiency even if the transaction described in  this subsection is a sale of accounts or chanel 
paper. 

Other Riphta and Remedler. Lender shall have all the rights and remedies 01 a secured creditor under the provisions of the Uniform 
Commercia) Cade. as may be amended from time to  time. In addition, Lender shall have and may exercise any or all other rights end 
remedies it may have available at law, in equity, or atherwise. 

Election of Remedler. Except as may be prohibited by applicable law, el l  of Lender's rights and remedies, whether evidenced by this 
Agreement. the Related Documents. or by any other writing. shall be cumulative and may be exercised singularly or concurrently. Election 
by Lender to pursue any remedy shall not exclude pursuit 01 any other remedy, and an election to make expenditures or to take action to  
perform an obligation of Grantor under this Agreement, afrer Grantor's lailure to  perlorm, shall not affect Lender's right to  declare a default 
and exercise its remedies. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement: 

Amendmanla. This Agreement. together wi th  any Related Documents. conslltu~es the entire understanding and agreement of tho parties 
as l o  the maners eel foRh in this Agreement. No alteration of or amendment 10 this Agreement shall be effective unless given in writing 
and signed by the Party or parties sought to be charged or bound by the alteration or amendment. 

Anorneyr' Fees: Erpenso8.. Grantor agrees to pay upon demand al l  of Lender's costs and expenses, including Lender's reasonable 
attorneys' lees and Lender's legal expenses, incurred in connection with the enlorcement of this Agreement. Lender may hire or pay 
someone else to  help enlorce this Agreement. and Grantor shall pay the costs and arpenses 01 such enlorcement. Costs and expensss 
include Lender's reasonable anOIRt?yS' fees and legal expenses whether or not there is a lawsuit. including reasonable anorneys' fees and 
legal expenses IoI bankruptcy proceedings lincluding elforts to modily or vacate sny automatic stay or injunction). appeals, and any 
anticipated posl-judgment collection services. Grantor also shall pay all coun costs and such additional fees as may be directed by the 
court 
Caption Hsadlngn. Caption headings in  this Agreement are lor convenienca purposes only and are not to be used to  interpret or define the 
provisions of this Agreement 
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Governinp Law. Thls Agreement will be governed by federal law applicable to Lender and. to the extent not preempted by federal lew. the 
laws of the Commonwealth of Kentucky wlthout regard to hs conflicts of law proviaions. Thls Agreement has been accepted by Lender in 
the Commonweahh of Kantucky. 

Choice of Venue. If there is a lawsuit. Grantor agrees upon Lender's request to submit to the jurisdiction of the courts 01 Pulaski County. 
Commonwealth of Kentucky 

No Walvar by  Lander. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is  given in  writing 
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any 
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to 
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender. nor any course 01 
dealing between Lender and Grantor. shall constitute a waiver of any of Lender's rights 01 of any of Grantor's obligations as to  any future 
transactions. Whenever che consent of Lender Is required under this Agreement, the granting of such consent by Lender in any instance 
shall not constitute continuing consent to subsequent instances where such consent is required and in a l l  cases such consent rnay be 
granted or withheld in the sola discretion of Lender. 

Notices. Any notice required to  be given under this Agreement shall be given in writing. and shall be effective when actually delivered. 
when actually received by telefacsimile (unless otherwise required by Iawl, when deposited with a nationally recognized overnight courier, 
or. i f  mailed, when depasited in the United Srates mail, as first class, certified or registered mail postage prepaid. directed to the addresses 
shown near the beginning of this Agreement. Any pany may change its address for notices under this Agreement by giving formal written 
notice to the other panies. specitying that the purpose of the notice is to change the party's address. For notice purposes. Grantor agrees 
to keep Lender informed at all times of Grantor's current address Unless otherwise provided or required by law, if there is more than one 
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors. 

Power of Attomay. Grantor hereby appoinls Lander as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents 
necessary to perfect, amend. or to continue the security interest granted in this Agreement or to demand termination of filings of other 
secured parties. Lender may at any time, end without further authorization from Grantor, file a carbon, photographic or other reproduction 
of any financing statement or of this Agreement lor use as a financing statement. Grantor wilt reimburse Lender for all expenses for the 
perfection and the  continuation of the perfection of Lender's security interest in the Collateral. 

Severablnty. If a court of competent jurisdiction finds any provision of this Agreement to be illegal. invalid, or unenforceable as to any 
circumstance, that finding shall not make the oflending provision illegal, invalid, or unenforceable as l o  any other circumstance. If feasible. 
the offending provision shall be considered modified so that i t  becomes legal, valid and enforceable If the offending provision cannot be so 
modified. it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability 
of any provision of this Agreement shall not af leci the legality, validity or enforceabifity of any other provision of this Agreement. 

Successors and Asslgns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. I f  ownership of the Collateral becomes vested in a 
person other then Grantor, Lender, without notice to Grantor, rnay deal with Grantor's successors with reference to this Agreement and the 
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the 
Indebtedness. 

Survival of Reprasentetlona and warranties. All representations. warranties. and agreements made by Grantor in this Agreement shall 
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and effect until such time 
as Grantor's Indebtedness shall be paid in full. 

Tlma Is the Essence. Time is of the essence in the performance of this Agreement 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when-used in this Agreement. Unless specifically 
staled t o  the contrary. all references to dollar  mounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular. as the context may require. Words end terms not otherwise 
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Agreement. The word 'Agreement' means this Commercial Securhy Agreement, as this Commercial Security Agreement may be amended 
Or modified from time l o  time, together with all exhibits and schedules attached 10 this Commercial Security Agreement from time to time. 

Borrowar. The word '8orrower' means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the NoIe and ~ l l  
their successors and assigns. 

Collateral. The word 'Collateral' meens all of Grantor's right, title and interast in and to all the Collateral as described in the Collateral 
Description section of this Agreement. 

Dotauk. The word :Default' means the Default set forth in this Agreement in the section titled YJefault". 

Environrnsntal Laws. The words 'Environmental Laws" mean any and all state, federal and local statutes. regulations and ordinances 
relating to the protection Of human health or the environment, including without limitation the Comprehensive Environmental Response, 
Compensation. and Liability Act of 1980, as amended, 42 U.S.C. Section 9601. et seq. I'CERCLA'), the Superlund Amendments and 
Reauthorization Act of 1986. Pub. L. No. 99-499 ('SARA'). the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801. et seq., 
the Rasource Conservation and Recovery Act, 42  U.S.C. Section 6901, et seq., or other applicable state or federal laws. rules, or 
regulations adopted pursuant thereto. 

Event of Default. The words 'Event of Default' mean any of the events of default set lonh in this Agreement in the default section of this 
Agreement. 

Grantor. The word 'Grantor' means THE VILLAS BOAT CLUB INC. 

Guarantor. The word 'Guarantor' means any guarantor. surety, or accommodation party of any or all 01 the Indebtedness. 

Guaranty. The word 'Guaranty' means the guaranty from Guarantor to Lender, including without limitation a guaranty 01 all or part of the 
Note. 

He~erdous Substances. The words 'Hazardous Substances' mean meterials that. because of their quantity, concentration or physical. 
chemical or inlectious characteristics, may cause or pose a present or potential hazard l o  human health or the environment when 
imPrOPerly used. treated, stored. disposed of. generated, manufactured, nansported or otherwise handled. The words 'Hazardous 
Substances' are used in their very broadest sense and include without limitation any end all hazardous or toxic substances, materials or 
waste as defined by or listed under the Environmental Laws. The term 'Hazardous Substances' also includes, without limitation, petroleum 
and Petroleum by-products or any lraction thereof and asbestos. 

Indebtednaas. The word 'Indebtedness' means the indebtedness evidenced by the Note or Related Documents. including a l l  principal and 
interest together wi th  all other indebtedness and costs and expenses lor which Grantor is responsible under this Agreement or under any of 
the Related Documents. Specifically, without limitation. Indebtedness includes all amounts that may be indirectly secured by the 
Cross-Collateralization provision of this Agreement, 

Lender. The word 'Lender' means CITIZENS NATIONAL BANK, its successors and assigns. 

Nota. The word 'Note" means the Note executed by THE VILLAS BOAT CLUB INC in the principal amount 01 $433.261.00 dated March 
17. 2006, together with all renewals of, extensions of. modificarions of. refinancings of, consolidations of, and substitutions for the note or 
credit agreement. 

Property. The word "Properly' means all of Grantor's right. title and interest in and to all the Property as described in the -Collateral 
Description' section of this Agreement. 

Related Documents. The words 'Related Documents- mean all promissory notes, credit agreements, loan agreements. environmental 
agraements. guaranties. securiry agreements. mongages, deeds of trust. security deeds, collateral mortgages. and all other instruments. 
agreements and documents. whether now or hereafter existing, executed in connection with the lndebtednass 

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS 
TERMS. THIS AGREEMENT IS DATED MARCH 17, 2006 

- 
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GRANTOR: 

LENDER: 

- .- .. . 
. .,. 

* - .  - . 
.. 1 
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THIS SECURITY AGREEMENT is made and entered into this 1st day of August, 
2008 by and between THE VILLAS BOAT CLUB, IN&. of 100 The Villas, Bronston, 
Kentucky 42518, (hereinafter referred to as "debtor"), and CITIZENS NATIONAL 
BANK o f  P. 0. Box 760, Somerset, Kentucky 42502,  (hereinafter referred to a s  
ttsecured party") . 

IT IS AGREED BY THE PARTIES: 

(A) Grant of security interest 

For goad and valuable consideration, the receipt and sufficiency of which 
are hereby aqknowledged by debtor, and to secure: (1) the payment by debtor of 
all indebtedness and liabilities arising under or evidenced by, and the 
performance of all covenants undertaken by debtor in connection with, any note, 
loan agreement, or other document or instrument executed and delivered by debtor 
to secured party in connection with the execution and delivery of this 
agreement, and all renewals, extensions, amendments, substitutions, and 
replacements thereof and thereto (the "loan documents"); ( 2 )  a13 other or 
additional indebtedness, liabilities, and obligations of debtor te secured 
party, whether now in existence OF hexaafter created, arising, ar acquired; ( 3 )  
all costs incurred by secured party to obtain, preserve, perfect, and enforce 
the security interest granted herein and to maintain and presemethe 
"collateral)' hereinafter described, including without limitation reasonable 
attorney fees and legal expenses; and ( 4 )  the performance by debtor of debtor's 
obligations to secured party hereunder, debkos hereby pledges, aseigns, 
transfers, and grants to secured party a continuing security interest in all of 
the property and assets listed on exhibit A to this agreement, together with ail 
additions and accessions thereto and substitutions therefor, and all proceeds 
thereof (collectively , the "collateral } . 

(B) Representations, warranties, and covenants of debtor 

Debtor represents, warrants, and covenants to secured party that: (1) 
debtor has full right, power, and authority to enter into this security 
agreement and to perform the obligations secured hereby; (2 )  debtor is the owner 
of the collateral, free from all liens and security interests as of the date 
hereof except fo r  the lien and security interest created by this agreement; ( 3 )  
debtor will not sell, assign, transfer, or otherwise dispose of debtor's 
interest in the collateral without the prior written consent of secured party; 
( 4 )  debtor will not create or permit to exist any lien, security interest, or 
other charge or encumbrance upon or with respect to the collateral other than 
the lien and security interest created by this agreement; (5) the collateral is 
presently located and will at all times until debtor's obligations to secured 
party under this agreement are fully performed be located at {location), except 
€or temporary removal in the ordinary course of debtor's business; (6) debtor 
will, if requested by secured party, insure the collateral at debtor's expense 
against such risks, in such amounts, and with such insurers as secured party may 
request, and such insurance shall name secured party as an insured loss payee 
and provide that such policies may not be cancelled or modified except upon at 
least 30 days' prior written notice from the insurer to secured party; (7) 
debtor will. maintain the collateral in good condition and repair, reasonable 
wear and tear excepted; and ( 8 )  debtor will take, from time to time at debtor's 
expense, any further action, including without limitation the execution of any 
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further documents, that may be necessary or desirable or that secured party may 
request in order to perfect and protect the security i.nterest created by this 
agreement . 

(Cl Default and remedies 

If any default occurs in the payment or performance of the loan documents, 
this agreement, or any other document executed by debtor in connection therewith 
or herewith, or if any representation or warranty made therein ox herein by 
debtor shall prove untrue or materially misleading, then the same shall 
constitute a default under this agreement. Upon any such default, secured party 
shall have all of the rights and remedies of a secured party under the Uniform 
Commercial Code of Kentucky (or such other state where any part of the 
collateral may be located, if applicable) and all such other rights and remedies 
available at law or in equity. The waiver of any default hereunder shall not 
constitute a waiver of any subsequent default. Upon any such default, debtor 
shall pay the reasonable attorney fees and legal expenses of secured party 
incurred in enforcing or attempting to enforce any of secured party’s rights 
hereunder. 

(DJ Binding effect 

This agreement shall bind 
Inure to the benefit -of secured 

- -_ 
(E) Governing law 

debtdr and its successors and assigns and shall- 
party and its successors and aasicps. 

The laws of the Commonwealth of Kentucky shall govern the construction of 

TM W%7ESS WHEREOF, debtox. and secured party have executed this agseement 

t h i s  - agreement acd-the rights, remedies, and duties of the parties hereto. - - _  
- ,  

as of the date first above written. 

NC. , DEBTOR 

BY: 

CfiIZEXS XATiGNAL BANK, SECURED PARTY 

BY 

Eh!!CUTIVE VICE PRESIDENT 
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STATE OF KENTUCKY 
COUNTY OF PULASXI ...SCT 

The foregoing Security Agreement was signed, acknowledged and sworn to 
before me t h i s  /s-T day of August, 2008 by THE VILLAS BOAT CLUB, INC., DEBTOR, 
by and through TIM GROSS, ita Direc 
corporation. 

o be the t r u e  act and 

STATE OF KENTUCKY 
COUNTY OF PULASKT ... SCT 

The foregoing Security Agreement was s igned ,  acknowledged and sworn to 
before me this & day of August,  2008 by DONALD E. BLOOMER, President of 
CITIZENS NATIONAL BANK. 

NOTARY PUBLIC 
MY COMM. EXPIRES: j ( - d d * a j /  

STATE OF KENTUCKY 
COUNTY -OF PUSIII...SCT 

I -.I 

The foregoing Security Agreement was signed, acknowledged and sworn to 
before me this & day of August, 2000 by JERRY B. CIJAUNCH, Kxecutive Vice 
President of CITIZENS NATIONAL BANK. 

SOMERSET, L!TUCIC1! 42502 
606-677-9014 
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EXHIBIT A 

ALL INVENTORY, FIJRNITURE, FIXT[TRBS, ACCOUNTS RECEIVABLE, RENT, EQUIPMENT, CASH & 
GENERAL INTANGIBLES AS WELL AS DOCK MODEL C-300 ALUMINUM DOCK SYSTEM, 16" FLOAT, 
3 0  PSF, 23" FREEBOARD, PLASTIC OR WOOD DECKING AS FURTBER DESCRIBEI) ON ATTAHCED 
LIST. TO FURTHER SECURE LOAS #12028900 & #12678400 FOR SOUTHFORK DEVELOPMENT, 
1NC. 
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. .  

- 

UCC FINANCING STATEMENT 
%LOW INSTRUCTlONS (fmM d bpca CAREFULLY 
. NPME 6 PHONE OF CONTACT AT flLER l0pti-Q 
JERRY B CUIUNCH 606-873-6341 EXT 285 
. SEND ACUNOWDoMENT 70 (Name and Mdnrs) 

CITIZENS NATiONAL BANK 

PO BOX 760 
SOMERSET, UY 425024750 

4.4 PUBLIC sa 

L 

2008-2336446-98.01 
Kentucky Secretary of State 
File Date 8/8/2008 4:30:00 PM 
Status Active 
Fee: $1 0.00 

THE ABOVE SPACE IS POR FIUNO OFRCZ USE ONLY 

I 

c m b F p I u v c D x i s T A m E ? 4 T w . w a t h o ~ ~ ~ ~  

A U  INVCEWTBRY, FURNITURE, FIXTURES. ACCOUNTS WCETVABE. RmT, EQUiWWT, M S H  8i @3'4iETIAL ihiiAOJOiBLES AS - W U  AS 
DOCK MODU C-300 ALUMUUUM DOCK SYSTEhl, 16" FLOAT, 30 PSF, 23" FREEBOARD. PLASTIC OR WOOD DECKNO AS FURTHER 
MSCRIBED ON ATTACHED UST. TO FURTHER SECURE LOAN t12028900 & X12678400 FOR SOUTHFORK DEVELOPMHT INC.: whether 
any of 9. fwegolng I8 ownod now or acquired later; aU accudont, eddMon8, rmpl.crmsnta. and 8ub8thiUoonr rotating to m y  of the 
foropaing; all record. of 8ny klnd raktlnp to m y  of tho forqoing: dl proceedr rOl&g to any of the formgdnp linctodhg h8ur.nu. general 
krt.ng&hS 8nd OCCOUllt8 prWWd8). 



Reprint Page I - 9/9/2008, 2:41 pm Citizens Nat'l of Somerset Archive Copy 

'000000000012558700022003172006* 

COMMERCIAL GUARANTY 

the shaded area are lor Lender's use only and do not limit the applicability of this document to  any particular loan or item 
Any i tem above containing ' * * ' -  has been omitted due to t e n  length limitations. 

Borrower: THE VILLAS BOAT CLUE INC Lender: CITIZENS NATIONAL BANK 
100 THE VILLAS MAIN BRANCH 
ERONSTON. KY 42518 44 PUBUC sa 

PO BOX 760 
SOMERSFI. KY 42502-0760 

Guarantor: THE JANICE M GROSS REVOCABLE LIVING TRUST 

35 WOODSDN BEN0 RESORT 
BRONSTON. KY 42510 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
lull and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness. this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments to Lender or i ts order. on demand, in legal tender 01 the United States of America, in sameday funds, without set-off or 
deduction or counterclaim, and will otherwise perlorm Borrower's obiigations under the Note and Related Documents 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means al l  of the principal amount outstanding from time to  time and at any 
one or more times, accrued unpsid interest thereon and all collection costs and legal expenses related thereto permined by law, reasonable 
attorneys' fees. arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably wi th  others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications. refinancings, consolidations and 
substitutions of the Note and Related Documents. 

I f  Lender presently holds one or more guaranties, or hereotter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not [unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

CONTINUING GUARANTY. THIS GLJARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL T H E  INDEBTEDNESS IS PAID IN FULL AND T H E  LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED. PERFORMED AND TERMINATED. 

DURATION OF GUARANTY. This Guaranty wdl rake ellect when received by Londor without the necessity of any acceptance by Lender. or any 
notice to Guarentor or to  Borrower, end wdl continue in full force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full Release 01 any other guarentor or termination of any 
other guaranty of the Indebtedness shall not affect the liability o f  Guarantor under this Guaranty. A revocellon Lander rocoives lrom any one or 
mole Guarantors shall nor atlect the liabiltty 01 any femaining Guarantors under this Guaranty. 

GUARANTOR'S AUTtiORlZAT10N 7 0  LENDER.  Guarantor authorizes Lender, without notice or demand and whhoul lesasnlng Guarantor's 
liability under this Guaranty. from llme l o  time: IAI  to make one or mole additional secured or unsecured loans to Borrower. to lease 
equipment 01 otner goods to Borrower, o i  otherwise to  extend additional credit to Borrower; IB) to alter. compromise, renew, extend. 
accelerate. or otherwise change one or more time6 the time lor payment Or other terms of the Indebtedness or any p a n  of the Indebtedness. 
including increases and decreases 01 the rate of intares1 on the Indebtedness: extensions may be repeated and may be lor longer than the 
original loan term: IC) to take and hold security lor the payment of this Guaranty or the Indebtedness. and exchange, enforce. waive, 
subordinate. fail or decide not to perlec.1. and release any such security. with or without tho substitudon 01 new collateral: ID) to release, 
substitute, agree not to sue. or deal wnh any one or more 01 Borrower's sureties, endorsers. or other guarantors on any terms or in any manner 
Lender may choose: (E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; (F) to 
apply such security and direct the ordar or menner of sale thereol, includmg without limrtation, any nonjudicial sale permitted by the terms of the 
controlling socurtly agreement 01 deed of VUSI. 0s Lender in its discretion may determine: (G) to sell. lrensfer. assign of grant participations In 
all 01 any pan of the Indebtedness: end IH) to  assign 01 translor this Guaranty in whole or in pen. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (AI  no representatrons or 
agreements of  any kind have been made to Guarantor which would limit or qualify in  any way the terms of this Guaranty; IBI this Guaranty is 
executed at Borrower's request and not at the request 01 Lender: IC) Guarantor has full power. right and authority to enter into this Guaranv; 
IO) the provisions 01 this Guaranty do not conllict w i th  or resuit in a default under any agreement or other inslrumont binding upon Guarantor 
and do not resLll in a violation 01 any law. regulation. coun decree or order applicable to  Guarantor: IEl Guarantor has not and wil l  not. without 
the prior wrinon consent 01 Lender, sell, lease, assign. encumber. hypothecate. tranlfar. or otherwise dispose 01 all or substantially ail of 
Guarantor's assets. 01 any interest therein; (F) upon Lender's request. Guarantor will provide to  Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and a11 future financial information which will be provided to 
Lander is and will be true and correct in all meterial respocts end lairly present Guarantor's financial condition a8 01 the dates the financial 
inlormation is provided; IG) no material adverso change has occurred in  Guarantor's financiel condition since the date of the most recent 
linancial statements provided to Lender and no euanl has occurred which may materially adversely aflect Guarantor's linancial condition; (ti) 
no litigation. claim. investigation. administrative procaeding or similar action Iincluding those lor unpaid tares) against Guarantor is pending or 
threatened: (I) Lender has made no representation to Guarantor as to the creditwonhiness 01 Borrower; and IJ1 Guarantor has established 
adequate means of obtoining from Borrower on a continuing basis information regarding Borrower's linancial condition Guarantor agrees to 
keep adequately inlormed from such means 01 any tact?.. evonts. or circumstances which might in any way al lect Guarantor's risks unde i  this 
Guaranty. and Guarantor tufther agrees that. absent a request lor information. Lender shall have no obligation to disclose to Gunrantor any 
inlormation or documents acqiiirwd by Lender in the course 01 61s relationship with Borrower. 

GUARANTOR'S WAIVERS. IA) to continue lending 
money Or to extend other credit to Borrower; (01 to mako any presentment, protest. demand. or notice of any kind, including notice 01 any 
nonpayment 01 the Indebtedness or 01 any nonpayment related to any collateral. or notice of any action or nonaction on the pan 01 Borrower, 
Lender. any surety. endorser. oi other guarantor In connoction w i th  the Indebtedness or in connection with the creation of new or additional 
loans or obligations: IC1 to reson lor paymant or to proceed directly or at once against any person, including Borrower or any other guarantor: 
10) to proceed directly against or exhaust any collateral held by Lender from Borrower. any other guarantor. or eny other person: (E) to give 
notice of the terms. time. and place 01 any public or private sale 01 personal properry security held by lender from Borrower or to comply with 
any other applicable provisions 01 the Unilorm Commorcial Code; IF) to pursue any other remedy within Lender's power: or IG) to commit any 
act or omission of  any kind. or at m y  time. wtth respect to any maner whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship Or impairment of collateral including, but not limited to, any rights or 
delenses arising by reason 01 iA l  any *One action- or -antideliciencv' law or any other law w h k h  may prevent Lender lrom bringing any 
action. including a claim lor deficiency. against Guarantor. belore of aher Lender's commencement or completion 01 any lorecloaure action. 
oithar judicially or by exercise 01 a power of sale; IBI any election 0 1  remedies by Lender which destroys DI otherwise adversely aflects 
Guaiantor's subrogation rights or Guarantor's rights to proceed agamst Borrower lor reimbursement, including without limitation. any loss 01 
rights Guarantor may suller by reason 01 any law limiting. quelilying. or discharging the Indebtedness; IC) any disability or other defense 01 
Bortower. ai any other Quaranto!. or of any other poison. or by reason of  the cassation 01 Borrower's liabihty lrom any cause whatsoever, other 
lhan payment In full in legal tender. 01 the Indebtedness: IDI any right to claim discharge 01 the  Indebtedness on the basis 01 unjustified 
impairment 01 any co)latersl lor the Indebtedness; I E I  any stature 01 Itmitotions, il at any time any action or suit brought by Lender egainst 
Guarantor is commenced. there IS outstanding Indebtedness which is not barred by any applicable statute of limitations; or In any delensas 
given to guaranrors at law 01 in equW other then actual payment and perlormance of the Indebtedness I1 payment is made by Borrower, 
whalher voluntarily or otherwise. or by any third party. on the Indebtedness and thereatter Lender is lorcod to remit the amount 01 that payment 
to Borrower's trustee in bankruptcy or to any similar person under any lederal or state bankrupfcy law 01 law lor the reliel of debtors. the 
Indebtedness shall be considered unpaid lor the purpose 01 the snlorcement 01 thbs Guaranty. 

Guarantor lurther waives and agrees not l o  asson or claim at any time any deductions to the amount guaranteed under this Guaranty lor any 

Except as prohibited by applicable law, Guarantor waivas any right to require Lender 
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Claim of setoff. counterclaim. counter demand. recoupment or similar right. whether such claim, demand or right may be asserted by the 
Borrower. the Guarantor. or both 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarantor's full knowledge of its significance and consequences and that. under the circumstances. the waivers are reasonable and 
not contrary to public Policy or law. I f  any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be 
elfective only to  the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the extent permined by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other accountl. This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, 10 the extent permined by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to  pay what Guarantor owes under the terms a l  this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor rnay have against Borrower, upon any account whatsoever. to any 
claim that lender rnay now or hereafter have ageinst Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment for the benefit 01 creditors. by voluntary liquidation, or otherwise. the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign to Lender all claims which it rnay have or acquire against Borrower or against any assignee or trustee in  
bankruptcy 01 Borrower; provided however. that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender 01 the Indebtedness. I f  Lender so requests, any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to  Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to  execute documents and to take such other actions as Lender deems necessary or appropriate to perfect. preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pan of this Guaranty: 

Amendmenta. This Guaranty. together wi th  any Related Documents, constitutes the entire understanding and agreement of the parties as 
10 the matters set forth in this Guaranty. No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by tha alteration or amendment. 

Attorneys' Fees: Expenaes. Guarantor agrees 10 pay upon demand ail of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses. incurred in connection with the enforcement of this Guaranty. Lender rnay hire or pay 
someone else to help enforce this Guaranty. and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings (including effons to  modify or vacate any automatic stay or injunctionl, appeals, and any 
anticipated postjudgment collection sewices. Guarantor also shall pay all court costs and such additional fees as may be directed by the 
coun. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guaranty wil l  be governed by  federal law applicable to Lander and. to the extant not preempted by federal law, the 
laws of me Commonwealth of Kentucky without reaard to  its conflicts of law provlsions. Thls Guaranty has been accepted by Lender in  

Cholcs of Venue. If there is a lawsuit. Guarantor agrees upon Lender's request to submit 10 the jurisdiction 01 the courts of Pulaski County. 
Commonwealth of Kentucky 

Integration. Guarantor funher agrees that Guarantor has read and fully understands the terms of this Guaranty; Guarantor has had the 
opportunity 10 be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs (including Lender's anornays. fees] suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements of this paragraph. 

lntsrpretation. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in  the singular shall 
ba deemed to have been used in the plural where the context and construction so require: and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words 'Borrower" and "Guarantor' 
respectively shall mean all and any one or more of them. The words "Guarantor,' 'Borrower," and 'Lender" include the heirs, successors. 
assigns, and transferees of each of them. I f  a court finds that any provision of this Guaranty is not valid or should not be enforced, that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore. a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations. partnerships, limited l iab i l i i  companies. or similar entities, it is not necessary lor Lender to  inquire 
into the powers 01 Borrower or Guarantor or of the officers, directors, partners, managers, or other agents acting or purporting to act on 
their behall. and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notica required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier. or. i f  
mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal wrinen 
notice to the other panies. specifying that the purpose of the notice is to  change the party's address. For notice purposes. Guarantor 
agrees to keep Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more 
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to  all Guarantors. 

No Wslver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender In exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to  demand 
strict compliance wi th  that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course 01 dealing between 
Lender end Guarantor, shell constitute a waiver of any of Lender's rights or of any of Guarantor's obligetions as 10 any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to  subsequent instances where such consent is required and In ail cases such consent may be granted or withheld in  
the sole discretion of  Lender. 

Successors snd Assigns. Subject to  any limitations stated in this Guaranty on transfer 01 Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit o f  the parties, their successors and assigns. 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated 10 the contrary, all relerences to dollar amounts shall mean amounts in lawlul money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the conten  rnay require. Words and terms not otherwise 
defined in this Guaranty shell have the meanings attributed to such terms in the Uniform Commercial Code: 

Bonower. The word 'Borrower' means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 

Guarantor. The word 'Guarantor' means everyone signing this Guaranty. including without limitation THE JANICE M GROSS REVOCABLE 
LIVING TRUST , and in each case, any signer's successors and assigns. 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to  Lender. 

Indebtedness. The word 'Indebtedness' means Borrower's indebtedness to Lender as more particularly described in this Guaranty 

Lender.. The word -Lender' means CITIZENS NATIONAL BANK, its successors and assigns 

Note. The word 'Note' means the promissory note dated March 17, 2006. In the original prlncipal amount of 5433.261.00 from Borrower 
to Lender, together with all renewals 01, extensions 01. modifications of. refinancings of. consolidations of. and subsiitufions for the 
promissory note or agreement. 
Related Documents. The words "Related Documents* mean all promissory notes. credit agreements. loan agreements. environmental 
agreements, guaranties, security agreements, mortgages, deeds of trust. security deeds, collateral mortgages. and all other instruments. 

the Commonwealth of Kentucky. .. . 
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agreements and documents, whether now or hereatter existing, executed in connection with the Indebtedness. 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED 'DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17, 2006. 

GUARANTOR: 

THE JANICE M GROSS REVOCABLE LIVING TRUST 
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Lander: CITIZENS NATIONAL BANK Borrower: THE VILLAS BOAT CLUB INC 
100 THE VILLAS MAIN BRANCH 

PO BOX 7 6 0  
SOMERSET, KY 42502-0760 

BRDNSTON, KV 42518 44 PUBLIC sa 

Guarantor: JANICE M GROSS 
10345 APPLE PARK CT 
CENTERVILLE, OH 45458 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender. and the performance and discharge of all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection, so Lender can 
enlorce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to  pay the 
indebtedness or against any collateral securing the Indebtedness. this Guaramy or any other guaranty 01 the Indebtedness. Guarantor will make 
any payments to Lender or its order. on  demand, in legal tender of the United States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means a i  of the principal amount outstanding from time to  time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permined by  law, reasonable 
attorneys' fees, arising from any and all debts. liabilities and obligations that Borrower individually or collectively or Interchangeably wi th  others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions. modifications, refinancings. consolidations and 
substitutions of the Note and Related Documents. 

I f  Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not [unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNDERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED., 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender. or any 
notice to Guarantor or to Borrower, and will continue in full force until a11 the Indebtedness shall have been fully and finally paid and satisfied and 
all 01 Guarantor's other obiigations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives lrom any one or 
more Guaiantors shall not aftect the liability 0 1  any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender. without notics or demand and without lessening Guarantor's 
liability under this Guaranty. from time to  t h o :  to make one or more additional secured or unsecured loans to  Borrower, to  lease 
equipment or other goods to  Borrower, or otherwise to enend additional credit to  Borrower; IB) to  aher, compromise, renew. enend, 
accelerate, or otherwise Change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness, 
including Increases and decreases 01 the rate of interest on the Indebtedness: extensions may be repeated and may be lor longer than the 
original loan term: to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange. enforce, waive. 
subordinate. fa i l  or decide not to perfect. and release any such security, with or without the substitution of new collateral; ID) to  release. 
substitute, agree not to sue. or deal wi th  any one or more 01 Borrower's sureties. endorsers, or other guarantors on any terms or in any manner 
Lender msy choose: IE) to determine how, when end what application of payments and credits shell be made on the Indebtedness; IF) to 
apply such security and direct the order or manner of sale thereof. including without limitation, any nonjudicial sale permined by the terms of the 
controlling security agreement or deed of trust. as Lender in its discretion may determine; IG) t o  sell, transfer, assign or grant participations in  
all or any part of the Indebtedness; and IH) to  assign or transfer this Guaranty in  whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that (A) no representations or 
agreements of  any kind have been made to  Guarantor which would limit or qualify in any way the terms of this Guaranty: 181 this Guaranty is 
executed at Borrower's request and not at the  request of Lender: IC) Guarantor has lull power. right and authority to  entar into this Guaranty; 
IO) the provisions of this Guaranty do not conflict with or result in a default under any agraement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation, coun decree or order applicable to  Guerantor: (El Guarantor has not and will not, without 
the prior wrinen consent of Lender. sell, lease, assign, encumber. hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets, or any interest therein: Ifl upon Lender's request. Guarantor will provide to  Lender financial and credit information in  form 
acceptable to  Lender, end al l  such financial information which currently has been. and all future linanclal information which will be provided to  
Lender is and will be true and correct in all materiel respects and fairly present Guarantor's financial Condition as of the dates the financial 
information is provided; IGJ no material adverse change has occurred in  Guarantor's financial condition since the date of the most recent 
financial statements provided to  Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; IH) 
no litigation, claim, investigation, administrative proceeding or similar action lincluding those for unpaid tares) against Guarantor Is pending or 
threatened; Ill Lender has made no representation to  Guarantor as to  the creditwonhine8s of Borrower; and (J) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to  
keep adequately informed from such means of any facts, events. or circumstances which might in any way aHect Guarantor's risks under this 
Guaranty. and Guarantor further agrees that. absent a request for information. Lender shall have no obligation to  disclose t o  Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to  require Lender IA) to continue lending 
money or to extend other credit to Borrower: IS1 to  make any presentment. protest, demand, or notice 01 any kind, including notice oi any 
nonpayment of the Indebtedness or of any nonpayment related to  any collateral, or notice of any action or nonaction on the pan of Borrower. 
Lender, any surety. endorser. or other guarantor in connection wi th  the Indebtedness or in  connection wi th  the creation of new or additional 
loans or Obiigations: IC1 to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor; 
ID) to  proceed directly against Or exhaust any collateral held by Lender from Borrower, any other guerantor, or any other person; IE) to  give 
notice of the terms, time. and place of any public or private sale of personal property security held by Lender from Borrower or to  comply w i th  
any other applicable provisions of the Uniform Commercial Code: IF) to  pursue any other remedy within Lender's power; or IG) to  commit any 
act or omission of any kind, or e1 any lime, with respect to any maner whatsoever. 

Guarantor also weiveB any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
delenses arising by reason Of IAI any *one action- or 'antideficiency' law or any other law which may prevent Lender from bringing any 
action, including a claim lor deficiency. against Guarantor, before or atter Lender's commencement or completion of any foreclosure action, 
either judicially or by  exercise Of  a power of sale; (81 any election of remedies by Lender which destroys or otherwise adversely alfects 
Guarantor's SUbrOgatiOn rights or Guarantor's rights to  proceed against Borrower for reimbursement. including without limitation, any loss of 
rights Guarantor may sulfer by  reason of any law limiting. qualifying. or discharging the Indebtedness; IC) any disability or other defense of 
Borrower. 01 any other guarantor. or 0 1  any other person. or by reason of the cessation 01 Borrower's liability from any cause whatsoever, other 
than payment in lull in legal tender, of the Indebtedness: ID1 any right to  claim discharge of the Indebtedness on the basis of unjustilied 
impairment of any COllatBral for the Indebtedness: IEJ any statute of limitations, i f  at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by  any applicable statute of limitations: or IFJ any defenses 
given to guarantors at law Or in equity other than actual payment and performance of the Indebtedness. I f  payment is made by Borrower, 
whether voluntarily or otherwise. or by any third party, on the Indebtedness and thereafter Lender is forced to  remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any lederal or state bankruptcy law or law for the relief 0 1  debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty.. 

Guarantor lurther waives and agrees not to assen or claim at any time any deductions l o  the amount guaranteed under this Guaranty for any 
claim of setoff, counterclaim. counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the 

IA) 

IC1 
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Borrower. the Guarantor. or both. 

GUARANTOR'S UNOERSTANOING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 
made with Guarsntor's full knowledge of its significance and consequences and that, under the circumstances. the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary Io any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of seioff in ail Guarantor's accounts wi th  Lender 
Whether checking. savings. or some other accountl. This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which seton would be 
prohibited by law. Guarantor authorizes Lender, to  the extent permittad by applicable law, to hold these funds if there is a default, and Lender 
may apply the funds in these accounts to  pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereafter 
created. shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower. 
through bankruptcy. by an assignment for the benefit of creditors, by voluntary liquidation. or otherwise, the assets of Borrower applicable t o  
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign l o  Lender all claims which It may have or acquire against Borrower or against any assignee or trustee in  
bankruptcy of Borrower; provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tendar of the  Indebtedness. If Lender so requests. any notes or credit agreements now or herealter evidencing any debts or obligations 01 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees. and Lender is hereby authorized, in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to  execute documents and to take such other actions as Lender deems necessary or appropriate to perfect. preserve and enforce its rights 
under this Guaranty 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty. together with any Related Documents. constitutes the entire understanding and agreement of the parties as 
to the matters set forth in  this Guaranty. No alteration of or amendment to this Guaranty shall be efiective unless given in writing and 
signed by  the party or parties sought to be charged or bound by the alteration or amendment. 

Anornays' Fees; Expanses. Guarantor agrees to pay upon demend all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty Lender rnay hire or pay 
someone else to help enforce this Guaranty. and Guarantor shall pay the Costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expanses for bankruptcy proceedings (including efforts to modify or vacate any automatic stay 01 injunction), appeals, and any 
anticipated postjudgment collection services. Guarantor also shell pay all CouR Costs and such additional fees as rnay be directed by the 
court. 

Caption Headings. Caption headings in  this Guaranty are for convenience purposes only and are not l o  be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. Thls Guaranty will be governed by federal law applicable to  Lender and. to  tha cnent not preempted by fedoral law, the 
laws of t h e  Commonwealth of Kenlucky without ragard to  Its conillcta of law provlsiona. This Guaranty haa been accepted by Lender In 
the Commonwealth of Kentucky. 

Choice of Venue. If thew is a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts 01 Pulaski Couniy, 
Commonwealth of Kentucky. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms 01 this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty: the Guaranty fully reflects Guarantor's intentions and parol 
evidence is  not required t o  interpret the terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses, 
claims, damages, and costs lincluding Lender's attorneys' fees1 suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties. representations and agreements of this paragraph. 

Interpratation. In all cases where there is more than one Borrower or Guarantor. then al l  words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than ona Guarantor. the words 'Borrower' and "Guarantor' 
respectively shell mean all and any one or mor0 of them. The words 'Guarantor,' "Borrower,' and 'Lender' include the heirs, successors, 
assigns, and uansferees of each of them. If a.court finds that any provision of this Guaranty is nat valid or should not be enforced. that 
fact by itself will not mean that the rest of this Guaranty will not be valid or enforcad. Therefore, a court will enforce the rest of the 
provisions of this Guaranty even if a provision of this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations, partnerships, limited liability companies, or similar entities. it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners. managers, or other agents acting or purporting to  act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Nollcss. Any notice required to be given under this Guaranty shall be given in writing, and shall be effective when actually delivered, when 
actually received by telefacsimile (unless Otherwise required by law), when deposited with a nationally recognized overnight couriw. or. i f  
mailed, when deposited In the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranw" Any pany rnay change its address for notices under this Guaranty by giving lormal written 
notice to the other parties, specitying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor 
agraes to  keep Lender intormed at all times of Guarantor's current address. Unless otherwise provided or required by law. if there is more 
than one Guarantor. any notice given by Lender to any Guarantor is deemed t o  be notice given to ail Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in  writing and 
signed by Lender.. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to  demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender. nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender'$ rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lander is required under this Guaranty, the granting of such consent by Lender in  any instance shall not constitute 
continuing consent to  subsequent instances where such consent Is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Succesrora and Assigna. Subject to any limitations stated in this Guaranty on transfer of Guaranior's interest. this Guaranty shall be 
binding upon and inure to the benefit of the partles, their successors and assigns. 

DERNITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references t o  dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. ?he word 'Borrower' means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 

Guarantor. The word 'Guarantor' means everyone signing this Guaranty, including without limitation JANICE M GROSS, and in each case, 
any signer's successors and assigns. 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to  Lender 

hdsbtednesa. The word 'Indebtedness' means Borrower's indebtedness to  Lender as more particularly described in this Guaranty 

lender. The word -Lender' means CITIZENS NATIONAL BANK. its successors and assigns. 

Not.. The word 'Note' means the promissory note dated March 17. 2006. In tho original prlnclpel amount oi  9433261.00 from Borrower 
to Lender, together with all renewals of, enensions of, modifications of. refinancings of, consolidations of, and substitutions for the 
promissory note or agreement 

Related Documents. The words 'Related Documents' mean all promissory notes. credit agreements. loan agreements. environmental 
agreements, guaranties. security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments. 
agreements and documents. whether now or hereafter existing, executed i n  connection with the Indebtedness 
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EACH LJNOERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO WS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR’S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED ’DURATION OF GUARANTY’. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17,2006. 

GUARANTOR: 
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References in the shaded area are for Lender's use only and do not limit the applicability of this document to any panicular loan or item. 
Any item above containing " * * *  has been omined due to  text length limitations. 

Borrower: THE VILLAS BOAT CLUB INC 
100 THE VILLAS 
BRONSTDN, KV 42519 

Guarantor: TIMOTHY L GROSS 
10345 APPLE PARK CT 
CENTERVILLE. OH 45458 

Lender: CITIZENS NATIONAL BANK 
MAIN BRANCH 
44 PUBLIC SO 
PO BOX 7 6 0  
SOMERSET, KY 42502-0760 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
full and puncrual payment and satisfaction 01 the Indebtedness of Borrower to  Lender. and the performance and discharge of all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment end performance and not of collection. so Lender can 
enlorce this Guaranty against Guarantor even when Lender has not exhausted Lander's remedies against anyone else obligated to  pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments to  Lender or its order. on  demand, In legal tender of the United States of America. in same-day funds. without set-otf or 
deduction or countarclaim. and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness" as used in this Guaranty means a l l  of the principal amount outsranding lrom time to time and at any 
one or more times. accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitled by law, reasonable 
attorneys' fees, arising from any and all debts, liabilities and obligations that Borrower individually or collectively or interchangeably with others, 
owes or will owe Lender under t h e  Note and Related Documents and any renewals, extensions. modifications, refinancings. consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or mora guaranties, or hereaher receives additional guaranties lrom Guarantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not lunless specifically provided below to the contrary1 affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

CONTINUING GUARANTY. THIS GUARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR UNOERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN AND CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARES THAT THE 
LINE OF CREDIT IS FULLY SATISFIED, PERFORMED AND TERMINATED. 

DURATION OF GUARANTY. This Guaranty will take elfect when received by Lender without the necessity of any acceptance by Lender, or any 
notice to Guarantor or t o  Borrower. and wil l  continue in full torce until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other giraranfy of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORlZATlON TO LENDER. Guarantor authorizes Lender, wlthout notice or demend and without lessenlnp Guarantor's 
flability under thls Guaranty, from time to  time: IA) to  make one or more additional secured or UnSeCUrEd loans to Borrower. to  lease 
equipment or other goods to  Borrower. or otherwise to extend additional credit t o  Borrower; to alter, compromise, renew, extend, 
accelerate, or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtednass, 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term; IC) to take and hold security for the payment of this Guaranty or the Indebtedness, and exchange, enforce. waive, 
subordinate, lail or decide not to  perfect. and release any such security. wi th  or without the substitution 01 new collateral; IO) t o  release. 
substitute. agree not to  sue, or deal wi th  any one or mora of Borrower's sureties, endorsers. or other guarantors on any terms or in any m a p e r  
Lender may choose; IE) to determine how, whan and what application of payments and credits shall be made on the Indebtedness; IF) to -- 
apply such security and direct the order or manner of sale thereof, including without llmitation. any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed of trust. as Lender in its discretion may determine; (GI to sell, transfer. assign or grant participations in  
all or any pan of the Indebtedness: and IH) to  assign or transfer this Guaranty in  whole or in pan. 
GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to  Lender that [AI no representations or 
agreements of any kind have been made to Guarantor which w o J d  limit or qualify in any way the terms of this Guaranty; 10) this Guaranty is 
executed at Borrower's request and not at the request of Lender; IC1 Guarantor has full power. right end authority to  enter into this Guaranty; 
ID) the provisions of this Guaranty do not conflict with or resull in a default under any agreement or other instrument binding upon Guarantor 
and do not result in e violation of any law, regulation, court decree or order applicable to Guarantor; (El Guarantor has not and wil l  not, without 
the prior written consent of Lender, sell, lease. assign, encumber, hypothecats, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets. or any interest therein; IF) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender. and all such financial information which currently has been. and all future linancial information which will be provided to 
Lender is and will be true and correa in all material respects and fairly present Guarantor's financial condition as 01 the dates the financial 
information is provided; IG) no material adverse change has occurred in Guarantor's financial condition since the date of the most recent 
linancial statements provided 10 Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (HI 
no litigation, claim. investigation. administrative proceeding or similar action [including those for unpaid taxes1 against Guarantor is pending or 
threatened: 11) Lender has made no representation to  Guarantor as to  the creditwonhiness of Borrower; and (Jl Guarantor has established 
adequata means of obtaining from Borrowar on a continuing basis information regarding Borrower's linancial condition. Guarantor agrees 10 
keep adequately informed from such means of any facts. events. or c i r c ~ m ~ t a n c a s  which might in any way affect Guarantor's risks under this 
Guaranty. and Guarantor further agrees that. absent a request for information, Lender shall have no obligation to disclose to  Guarantor any 
information or documents acquired by  Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to  require Lender (AI to continue tending 
money or to extend other credit to Borrower; 18) 10 make any presentment, protest. demand, or notice of any kind, including notice of any 
nonpeyment of the Indebtedness or o f  any nonpayment related to  any collateral. or notice of any action or nonaction on  the p a n  of Borrower, 
Lender. any surety. endorser, or other guaranior in connection w i th  the Indebtedness or in  connectlon with the creation of new or additional 
loans or obligations: IC) to rason for paymant or 10 proceed directly or a t  once against any person, including Borrower or any other guarantor; 
(Dl to  proceed directly against or exhaust any collateral held by Lender lrom Borrower, any other guarantor, or any other person: (E) to give 
notice of  ma terms, time, and place of any public or private sale of  personal property security held by Lender from Borrower or t o  comply with 
any other applicable provisions of the Uniform Commercial Code; IF) to  pursue any other remedy within Lender's power; or (GI t o  commit any 
act or omission of any kind, or at any time, with respect to any maner whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to. any rights or 
delensen arising by reason of IAJ any -One action- or *anti-deficiency' taw or any other law which may prevent Lender from bringing any 
action. including e claim for deficiency. against Guarantor. before or aher Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a power Of sale; 181 any election of remedias by Lander which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to  proceed against Borrower lor reimbursement. including without limitation, any loss of 
rights Guarantor may sulfar by reason of  any law limiting. qualifying. or discharging the Indebtedness; IC) any disability or other defense of 
Borrower, of any other guarentor. or of any other Person, or by reason of the cessation of Borrower's liability lrom any cause whatsoever, other 
than payment in full in legal tender. of the Indebtedness; ID) any right 10 claim discharge of the Indebtedness on the basis 01 unjustified 
impairment 01 any collateral for the Indebtedness; IEI any statute of limitations. i f  at any time any action or suit brought by Lender against 
Guarantor is commenced, there is outstanding Indebtedness which is not barred by any applicable mature of limitations; or IF) any detenses 
given to guarantors at law or in equity othar than actual payment and performance of the Indebtedness If payment is made by Borrower, 
whether voluntarily or otherwise. or by any third party. on the Indebtedness and thereafter Lender is forced 10 remit the amount of that payment 
10 Borrower's trustee in bankruptcy or l o  any similar person under any lederal or state bankruptcy law or law for the relief of debtors, the 
Indebtedness shall be considered unpaid lor the purpose of the enlorcement 01 this Guaranty. 

Guarantor further waives and agrees not to amen or claim a1 any time any deductions to  the amount guaranteed under this Guaranty for any 
claim of setofl. co~nterclaim. counter demand, recoupment or similar right, whether such claim, demand or right may be essened by the 

. 
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Borrower. the Guarantor. or both 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above 1s 
made with Guarantor's full knowledge of its significance and consequences and that, under rhe circumstances. the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law 01 public policy, such waiver shall be 
effective only to the enent permined by law or public policy. 

RIGHT OF SETOFF. To the eaten1 permitted by  applicable law. Lender reserves a right of setoff in al l  Guarantor's accounts with Lender 
lwhether checking, savings. or some other account1 This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to  the extent permitted by applicable law, to hold these funds i t  there is a default. and Lender 
may apply the funds in these accounts t o  pay what Guarantor owes under the terms of this Guaranty.. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereatter 
created. shall be superior to any claim that Guarantor may now have of hereafter acquire again61 Borrower, whether or not Borrower becomes 
insolvent. Guarantor hereby axpressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy. by an assignment for the benefit of creditors. by  voluntary liquidation, or otherwise, the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be lirst applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which i t  may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower: provided however, that such assignment shall be effective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. I f  Lender so requests. any notes or credit agreements now or hereafter evidencing any debts or obligations of 
Borrower to  Guarantor shall be marked with a legend that the same ere subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby auihorized. in the name of Guarantor. tram time to time to file financing statements and continuation statements 
and to  execute documents and to take such other actions as Lender deems necessary or appropriate to perfect. preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part 01 this Guaranty: 

Amendments. This Guaranty, together with any Related Wocuments, constitutes the entire understanding and agreement of the parties as 
to the maners set forth in this Guaranty. No elleration of or amendment to  this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Anorneys' Fees: Expensea. Guarantor agrees to pay upon demand all of Lender's costs and expenses. including Lender's reasonable 
attorneys' fees and Lander's legal expenses, incurred in connection with the enforcement of this Guaranty Lender may hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pey the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings lincluding efforts to  modify or vacate any automatic stay or injunction\. appeals, and any 
anticipated post-judgment collection services Guarantor also shall pay all court costs and such additional fees as may be directed by the 

Caption Hssdlngs. Caption headings in this Guaranty are lor convenience purposes only and are not to be used to interpret or define the 
provisions 01 this Guaranty 

Governing Law. This Guaranty will be governed by federal low appllcabls to  Lender and. t o  the enent not praempted by  federal law, the 
law. of tho Commonwoelth of Kentucky wlthout regard to its conflicts 01 law provisions. Thls Gusranty has bean accepted by Lander In 
the  Comrnonwso!th of Kentucky. 

Cholca of Venue. If there is 0 lawsuit. Guarantor agrees upon Lender's request to submit l o  the jurisdiction of the courts of Pulaski County, 
Commonwealth of Kentucky. 

Intogration. Guarantor further agrees that Guarantor has reed and fully understands the terms 0 1  this Guaranty: Guarantor has had the 
opportunity t o  be advised by Guarantor's anorney with respect to this Guaranty: the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required to interpret the terms of this Guaranty Guerantor hereby indemnifies and holds Lender harmless from all losses. 
claims, damages, and costs {including Lender's attorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warrsnties. representations and agreements of this paragraph. 

Interpretation. In all cases where there is mora than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the conten and construction so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor. the words 'Borrower' and 'Guarantor" 
respectively shall mean al l  and any one or more of them. The words 'Guarantor," 'Borrower." and 'Lender' include the heirs, successors. 
assigns, and transferees of  each of them. If a court finds rhat any provision of this Guaranty is not valid or should not be enforced. that 
fact by  itsell will not mean that the rest of this Guaranty will not be valid or enforced. Therefore. a court wi l l  enforce the rest of the 
provisions of this Guaranty even if a provision 01 this Guaranty rnay be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations. partnerships. limited liability companies, or similar entities. it is not necessary for Lender to inquire 
into the powers of Borrower or Guarantor or of the officers. directors. partners. managers, or other agents acting or purporting to act on 
their behalf. end any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Nofices. Any notice required to be given under this Guaranty shall be given in writing, and shall be effecfive when actually delivered. when 
actually received by telelacsimile funless otherwise required by lawl, when deposited with a nationally recognized overnight courier. or. il 
mailed, when deposited In the LJnited States mail, as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning 01 this Guaranty. Any party may change its address lor notices under this Guaranty by giving formal written 
notice to the other parties, specifying that the purpose 01 the notice is to change the party's address. For notice purposes, Guarantor 
agrees to keep Lender inlormed at ell times of Guarantor's current address. Unless otherwise provided or required by law, if there is more 
than one Guaranior, any notice given by Lender to any Guarantor is deemed to be notice given to al l  Guarentors. 

No Waiver by Lander. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lander. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other 
right. A waiver by Lender of a provision 01 this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender end Guarantor, shall constitute a waiver 01 any of Lender's rights or of any of Guarantor's obligations as to  any future transactions. 
Whenever the consent of Lender is  required under this Guaranty. the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in  all cases such consent rnay be granted or withheld in 
the $Ole discretion of Lender. 

Successors and Aaslgns. Subject to  any limitations stated in fhis Guaranty on transfer 01 Guarantor's interest, this Guaranty shall be 
binding upon and inure to the benefit of the parties, their successors and assigns. 

DERNITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty Unless specilically 
stated to the contrary, all references t o  dollar amounts shall mean amounts in lawful money of the LJniied States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular. as the context may require Words and terms not otherwise 
delined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower.. The word 'Borrower' means THE VILLAS BOAT CLUB INC and includes all co-signers and co-makers signing the Note and all 
their successors and assigns. 

Guarantor. The word 'Guarantor- means everyone signing this Guaranty, including without limitation TIMOTHY L GROSS, and in each 
case, any signer's successors and assigns. 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to  Lender 

Indsbtodneas. The word 'Indebtedness' means Borrower's indebtedness to Lender as more particularly described in this Guaranty 

Lender. The word 'Lender' means CITIZENS NATIONAL BANK. its successors and assigns. 

Note. The word 'Note- means the promissory note dated March 17. 2006, In the  origlnal principal amount of 5433.261.00 from Botrower 
to Lender. together with all renewals of. extensions of. modifications 01. refinancings of. consolidations of. and substitutions for the 
promissory note or agreement 

Related Documento. The words 'Related Documents' mean all promissory notes. credit agreements. loan agreements. environmental 
agreements, guaranties. security agreements, mortgages. deeds of trust, security deeds, collateral mortgages, and all other instruments. 
agreements and documents, whether now or hereafter existing. executed in connection with the Indebtedness 

court. 
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION A N 0  
OELlVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CON'IINUE UNTIL TERMINATED IN THE MANNER S E I  FORTH 
IN THE SECTION TITLED -DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY 10 MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17,2006. 

GUARANTOR: 

TliWOTHY G $ S / ' '  
/ 
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COMMERCIAL GUARANTY 

. . - . . . . 
Any item above containing ".'- has been omined due l o  text length limitations. 

Borrower: THE VILLAS BOAT CLUB INC Lender: CITIZENS NATIONAL BANK 
100 THE VILLAS MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC SO 

PO BOX 760 
SOMERSEI, KY 42502-0760 

Guarantor: SOUTH FORK DEVELOPMENT INC 
711 COLYER ROAD 
BRONSTON, KY 42518 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and veluable consideretion, Guarantor absolutely end unconditionally guerantees 
full and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance end discharge of ell Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor wi l l  make 
any payments to  Lender or its order. on demand, in legal tender of the United States of America, in seme-day funds, without set-off or 
deduction or counterclaim, end will otherwise perform Borrower's obligations under the Note end Related Documents. 

INDEBTEDNESS. The word "Indebtedness' as used in this Guaranty maans all of the principal amount outstanding from time t o  time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and lagal expenses related thereto permitted by law. reasonable 
anorneys' lees. arising from any and all debts. liabilities and obligations that Borrower individually or collectively or interchangeably w i th  others. 
owes or will owe Lender under the Note and Related Documents and any renewals. exlensions, modifications. refinancings, consolidations and 
substitutions of the Note and Related Documents. 

If Lender presently holds one or more guaranties, or hereeher receives additional guaranties from Guerantor, Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not lunless specifically provided below to the contrary) effect or invalidate any such other guaranties. 
Guarantor's liability will be  Guarantor's aggregate liability under the terms of this Guaranry and any such other unterminated guaranties. 

CONTINUING GUARANTY. THIS GLJARANTY ENCOMPASSES A LINE OF CREDIT AND GUARANTOR LINOERSTANDS AND AGREES THAT 
THIS GUARANTY SHALL BE OPEN A N 0  CONTINUOUS UNTIL THE INDEBTEDNESS IS PAID IN FULL AND THE LENDER DECLARE5 THAT THE 
LINE OF CREDIT IS FULLY SATISFIED. PERFORMED AN0 TERMINATED. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by  Lender. or any 
notice to Guarantor or l o  Borrower. and wil l  continue in lull lorce until all the Indebredness shall have been fully and finally paid and satislied and 
all of  Guarantor's other obligations under this Guaranty shall have been performed in lull Release of any other guarantor or termination of  any 
ocher guaranty 01 tha Indebtedness shall not aflect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not alfect the liabiloty 01 any remaining Guarantors under this Guaranty, 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender. wlchout notlce oi  demand and without lersening Guarantoi'r 
liability under this Guaranty, from t lms l o  time: l o  make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower. or otherwise to  extend additional credit I o  Borrower; IBI to eller, compromise. renew, extend. 
accelerate. or otherwise change one or mole limes the l ime lor payment or other terms of the Indebtedness or any pan 01 the Indebtedness. 
including mcieases and decreases of  the rate of interest on the Indebtedness; exlensions may be repeated and may be lor longer than the 
original loan term: IC1 to take and hold security for the payment of this Guaranty or the Indebtedness. and exchange, enlorce. waive. 
subordinate, la2 or decide not t o  periect, and reloase any such security. with or without the subsutution 01 new collateral: ID) to release. 
substitute. agree not to sua. or deal with any one or more ot Borrower's sureties, endorseis. or other guarantors on any terms or in any manner 
Lender may choose: IE) to determine how. when and what applicauon 01 payments and crodits shall be made on the Indebtedness: IF) to 
apply such security and direct the Order or manner of sale thereof. including witnout limitation, any nonjudicial sale permitted by the terms 01 the 
controlling security agreement or deed of trust. as Lender in i1s discretion may determine: (GI to sell, transfer. assign or grant panicipations in 
all or any part 01 the Indebtedness: and (HI to assign or transfer this Guaranty in whole or in pan 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarentor represents end warrants to Lender that (AI no representations or 
sgreements 01 any kind have been made l o  Guarantor which would limit or qualify in any way the terms of this Guaranty; I81 this Guaranty is 
executed at Borrower's request and no1 at the request ot Lender; IC1 Guaramor has lull power, right and authority to enter into this Guaranty: 
IO1 the provisions of this Guaranty do not conflict with or result In a detault under any agreement or other instrument binding upon Guarantor 
and do not result in  a violation of any law, regulation. court decree or order applicable to Guarantor; (El Guarantor has not and wil l  not. without 
the prior written consent of Lender, sell. lease. assign, encumber. hypothecate, transfer, or otherwise dispose of all oi  substantially all of 
Guarantor's assets, or any interest therein; IF) upon Lender's request, Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender. and all such linancial inlormetion which currently has been, end all future financial information which wil l  be provided to 
Lender is and will be true end correct in  all material respects end fairly present Guarantor's finencial condition as of the dates the tinancial 
inlormation is provided: IGI no material adverse change has occurred in Guarantor's financial condition since the date of tha most recant 
fmancial statements prowded to Lender end no event has occurred which may materially adversely alfect Guarantor's financial condition: IH) 
no litigation. claim, investigation. administrative proceeding or similar action llncldding those for unpaid taxes1 against Guarantor is pending 01 

threatened; II) Lender has mado no representation to Guarantor as to  the crediworthiness 01 Borrower: and IJJ Guarantor has established 
odequate means 01 obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately inlormed from such means of any lacs .  events, Or ciicumslances which might in any way affect Guarantor's risks under this 
Guaiantv. an0 Guarantor tunher agrees that. absent e request for information, Lender shall have no obligation to disclose to Guarantor any 
inlormation or documents acquired by Lender in the course of its reletionShip with Borrower. 

GUARANTOR'S WAIVERS. Except a8 prohibited by applicable law, Guarantor waives any right to require Lender IA l  to continue lending 
money or to extend other credit t o  Boirower; 18) 10 make any presentment. protest. demand, or notice of any kind, including notice of  any 
nonpayment 01 the Indebtedness oi  o l  any nonpayment related to any collateral. or n o t m  of any action or nonaction on the pan 01 Borrower. 
Lender. any surety. endorser. or other guarantor in connection with the Indebtedness or in connection wi th the ciaation of new or additional 
loans or obligations: IC1 to reson for payment or to proceed directly or at once against any person. Including Borrower or any other guarantor: 
ID1 to  proceed directly against or oxhaust any collateral held by Lender from Borrower. any other guarantor, or any other person: IE) t o  give 
notice of the terms, ume. and place 01 any public or private 5818 of personal propeny security held by Lender from Borrower or to comply wath 
any other applicable provisions 01 the Uniform Commercial Code: IF1 to pursue any other remedy within Lender's power: or IG) to commit any 
act of omission of any kind, or at any time. wi th respect t o  any maner whatsoever. 

Guaiantor also wstves any and all rights or delenses based on suretyship or impairment ol  collateral Including, but not limited to. any rights or 
delenses arising by reason of IA l  any -one action. 01 'anti-deficiency' law or any other law which may prevent Lender from bringing any 
action. including a claim for deficiency. against Guarantor. before or alter Lender's commencement 01 completion of any foreclosure actson. 
either judicially or by exercso o l  a power of sale: (81 any election ot remedies by  Lender which destroys or otherwise adversely affocts 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower lor reimbursement, including without limitation. any loss oi 
riohts Guarantor may sul ler  by reason 01 any law limiting. qilalitying. or discharging the Indebtedness: IC1 any disability or other delense oi 
Borrower. 01 any other guarantor. or of any other Person, or by reason 01 the cessation of Borrower's liabilgty lrom any cause whatsoever. other 
than payment in full in legel tender. of the Indebtedness: ID) any right to claim discharge 01 the Indebtodness on the basis 01 unjustifiod 
impairment of  any collatcial lor tho Indebtedness: I E l  any statute of limitations, if a1 any time any action or suit brought by  Lender against 
GLaranlor is commenced. there 8s outstanding Indebtedness which Is not bsrted Uy eny applicable StaNte of  hmnations: or IF) any defenses 
given to guarantors e l  law or in equity other than ectual payment and performance 01 ths Indebredness I1 payment is made by  Borrower. 
whether voluntarily or otherwise. or by any third Party. on the Indebtedness end thereafter Lender is forced t o  remit the amount 01 that payment 
to Borrower's trustee in bankrupicy or to any similar person under any federal or state bankruptcy law or law lor the relief 01 debtors. the 
Indebtedness shall be considered unpaid lor tho purpose 01 the enforcement 01 this Guaranty. 

Guarantor further waives and aglees not to assen or claim a t  any time any deduction8 to the amount guaranteed under this Guaranty for any 
claim 01 selolt. counterclaim. codntor demend. recoupment or Similar right. whether such claim, demand or right may be assened by  the 

IA) 
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Borrower, the Guarantor, or both 

GUARANTOR'S IINDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above 1s 
made with Guarantor's lull knowledge of its significance and consequences and thei, under the circumstances. the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be 
eflective only to the extent permitted by law or public policy. 

RIGHT OF SETOFF. To the exlent permitted by applicable law, Lender reserves a right 01 setolf in all Guarantor's accounts wi th  Lender 
lwhether checking, savings. or soma other accountl This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor may open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which setol i  would be 
prohibited by law. Guarantor aulhoriies Lender. to the extent permitted by applicable law. to hold these funds i f  there is a default, and Lender 
may apply the funds in these accounts t o  pay what Guarantor owes under the  terms 01 this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or herealter 
created. $hall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower, upon any account whatsoever, to any 
claim that Lender may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the assets of Borrower, 
through bankruptcy, by an assignment lor the benefit of creditors. by voluntary liquidation, or otherwise. the assets of Borrower applicable to 
the peyment 01 the claims of both Lender and Guarantor shall be paid to  Lender and shall be lirst applied by  Lender to the Indebtedness 
Guarantor does hereby assign to Lender a l l  claims which it may hava or acquire against Borrower or against any assignee or trustee in 
bankruptcy 01 Borrower; provided however. that such assignment shall be ettective only for the purpose of assuring to Lender full payment in 
legal tender of the Indebtedness. If Lender so requests. any notes or credit agreements now or hereafter evidencing any debts or obligations 01 
Borrower to  Guarantor shall be marked with a legend that the same are subject to  this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized. in the name of Guarantor, from time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The lollowing miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty. together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the matters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sough1 to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenrea. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses, incurred in connection with the enforcement of this Guaranty. Lender may hire or pay 
someone else to help enforce this Guaranty. and Guarantor shall pay the costs and expenses of such enforcement. Costs and expenses 
include Lender's reasonable attorneys' lees and legal expenses whether or not there is a lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings lincluding ellorts to  modify or vacate any automatic slay or injunctionl, appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pey all court costs and such additional fees as may be directed by the 
court. 

Caption Hssdlngs. Caption headings in this Guaranty are lor convenience purposes only and are not l o  be used to interpret or define the 
provisions of this Guaranty 

Governlng Law. This Guaranty wlll bo governed by federal law spplicable to Lendar and. l o  the extent not preempted by federal law. the 
laws of the Commonwealth of Kentucky wllhout regard to hs confncts of law provisions. Thls Guaranty has been accepted by Lander in 
the Commonwealth of Kentucky. 

Cholcs of Venue. I f  there is a lawbuit. Guarantor agrees upon Lender's requast to submit to the ju;isdiction of the courts of Pulaski County. 
Commonwealth of Kentucky. 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms of this Guaranty: Guarantor has had the  
opportunity to be advised by Guarantor's attorney with respect Io this Guarenry: the Guaranty fully reflects Guarantor's intentions and parol 
evidence is not required t o  interpret ¶ha terms of this Guaranty. Guarantor hereby indemnifies and holds Lender harmless from all losses. 
claims, damages, and costa lincluding Lender's attorneys' fees! sulfered or incurred by Lender as a result 01 any breach by  Guarantor of the 
warranties, representations and agreements of  this paragraph. 

Intsrpratetlon. In all cases where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and constIuclion so require: and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor..the words 'Borrower' and 'Guarantor" 
rsspacrively shall mean el l  and any one or more of them. The words 'Guarantor,' 'Borrower.' and-'L,ender' include the heirs, successors. 
assigns, and transferees of  each of them. If a court finds that any provision of this Guaranty is  not valid or should not be enforced; that 
fact by  itsell will not mean that the rest of this Guaranty will not be valid or enforced. Therelore. a court will enforce the rest of the 
provisions of this Guaranty even if e provision of this Guaranty may be found to be invalid or unenforceabla. If any one or more of 
Borrower or Guarantor are corporations. partnerships. limited liability companies. or similar entities. it is not necessary lor Lender t o  inquire 
into the powers of Boriower or Guarantor or 01 the officers. directors. partners. managers, or other agents acting or purporting t o  act on 
their behalf, and any indebtedness made or created in reliance upon the professed exercise ol such powers shall be guaranteed under this 
Guaranty. 

Notices. Any notice required to  be given under this Guaranty shall be given in writing, and shell be effective when actually delivered. when 
actually received by telefacsimile (unless otherwise required by Iawl. when deposited with a nationally recognized overnight courier, or. if 
maned. when deposited in  the United States mail, as first class, certified or registered mail postage prepaid, directed to  the addresses 
shown near the beginning of this Guarenty. Any party may change its address for notices under this Guaranty by giving formal written 
notice to the other parties. specifying that the purpose 01 the notice is 10 change the party's address. For notice purposes. Guarantor 
agrees to kaep Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law. i f  there is more 
than one Guarantor, any notice given by Lender to  any Guarantor is deemed to be notice given i o  all Guarantors. 

No Walvsr by Lender. Lender shall not be deemed to have weived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the pert of Lender in exercising any r i g k  shall operate as a waiver 01 such right or any other 
right. A waiver by  Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise to demand 
strict compliance wi th  that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or of any of Guarantor's obligations as to any future transactions. 
Whenever the consent 01 Lender is required under this Guaranty. the granting of such consmt by Lender in  any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Asalgns. Subject to  any limitations steted in this Guaranty on transler of  Guarantor's interest. this Guaranty shall be 
binding upon and inure to the benefit of the parties. their successors and assigns 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in  this Guaranty. Unless specilically 
stated to the contrary. all ralerences to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural. and the plural shall include the singular, as the confer1 may require. Words snd terms not otherwise 
delined in this Guaranty shall have the meanings attributed to such terms in the Lfniform Commercial Code: 

Borrower. The word 'Borrower' means THE VILLAS BOAT CLLJB INC and includes all co-signers and eo-makers signing lhe Note and all 
their successors and assigns. 

Guarantor. The word "Guarantor' means everyone signing thi5 Guaranty, including withoin limitation SOUTH FORK DEVELOPMENT INC. 
end in each case. any signer's successors and assigns. 

Gusranty. The word 'Guaranty' means this guaranty from Guarantor to  Lender. 

Indebtedness. The word 'Indebtedness' means Borrower's indebtedness l o  Lender as more Particulsrly described in this Guaranty 

Lendar. The word 'Lender' means CITIZENS NATIONAL BANK, its successors and assigns. 
Note. The word 'Note' means the promissory nota dated March 17. 2006, In the orlglnal principal amount 01 9433.261.00 from Borrower 
to Lender. together with all renewals of, extensions 01. modilicationl 01, refinancings 01. consolidations ot, and substitutions lor the  
promissory note or agreement. 

Ralatad Documents. The words 'Related Documents' mean all promissory notas, credit agreements. loan agreements, environmental 
agreements. guaranties, security agreements. mortgages. deeds 01 trust, security deeds. collateral mortgages. and all other instruments. 
agreements and documents. whether now or hereafter existing, executed in  connection with the Indebtedness 
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GIJARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLE0 'DVRATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED MARCH 17,2006. 

GUARANTOR: 

By: 
HMOTHY G f l W P H S I D E N T  of SOUTH FORK 
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THE VILLAS BOAT CL'UB INC C I F  number . . . . . .  V000443 0 
1 0 0  THE VILLPAS Home p h c n e  n o . .  . ( 6 0 6 )  561-8455 
BRONSTOhJ KY 42518-0222 B u s i n e s s  p h o n e . .  (000) 000-0000 

Tax I D  n u m b e r . .  . 36-4551  399 
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O r i g i n a l  l o a n  amt 4 3 3 , 2 6 1 . 0 0  Of f  i c e r / c o l l e c t i  on  o f f  . CJC CJC 
3 5 8 , 1 3 0 . 3 5  O r i g i n a l  l o a n  d a t e  3 / 1 7 / 0 6  C u r r e n t  b a l a n c e  

Accrued i n t e r e s t  . 0 0  Loan term 47 D 
La te  c h a r g e s  due 3 0 . 0 0  M a t u r i t y  d a t e  5 / 1 7 / 0 8  

2 / 0 5 / 0 9  boar, Inquiry 

- PAST D U E !  Non-accrual S e v e r i t y  Ivle s s a  g e  Messages 

3 5 8 , 1 6 0 . 3 5  L a s t  paymen t  d a t e  5 / 1 6 / 0 8  C u r r e n t  p a y o f f  
6 / 2 7 / 0 8  Nex t  paymen t  due  d a c e  5 / 1 7 / 0 8  P a y o f f  i s  good t h r u  

Payoff w/ sec acc 374,425.42 Amt p a r t i a l l y  p a i d  
Amount- p a s t  due 3 5 8 , 1 6 0 . 3 5  

I n t e r e s t  r a t e  4 .2500 Payment  t y p e  S i n g l e  p a y  
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More.. . 
F2=Image F 3 = E x i t  F12=Prev io i i s  F4, F S = H i s t o r y  FG=Messages F 7 = A d d r e s s e s  

F8=Main tenance  F 9 = R e l a t i o n s h i p s  FiO=Pmt s c h e d  Fl l=Escrow F24=More k e y s  



Bank d i s c o u n t  
D e a l e r  d i s c o u n t  
C r e d i t  l i f e  i n s .  
A & H i n s u r a n c e  
Misc. 

I n t e r e s t  r e b a t e  
D e a l e r  r e b a t e  
C r e d i t  l i f e  r e b a t e  
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Misc. Reh 

D e a l e r / p a r t i c i p a t i o n  n o .  Next r e v i e w  d a t e  
Branch  number 1 C o l l a t e r a l  i n s  e x p  d a t e  
C a l l  r e p o r t  code 4 A  UCC e x p i r a t i o n  d a t e  
C o l l a t e r a l  c o d e  428  F i r s t  payment  d a t e  3 / 1 7 / 0 7  
P u r p o s e  c o d e  6 6  I n t e r e s t .  p a i d - t o  d a t e  o / is /oa 
GL g r o u p  code 0 0 1  L a s t  m a i n t e n a n c e  d a t e  1 1 / 2 4 / 0 8  
C l a s s  LOAN L a s t  r e n e w e a / e x t e n d e d  3 / 3 0 / 0 7  

O r i g i n a l  m a t u r i t y  d a t e  3 / 1 7 / 0 7  
Y-T-D i n t e r e s t  p a i d  .O0 Date  of l o a n  s e t u p  3 / 2 0 / 0 6  
S e c o n d a r y  a c c r u a l  i6,265.07 L a s t  r i g h t - t o - c u r e  d a t e  O/OO/OO 
D e a l e r  a c c r u a l  M a t u r i t y  r a t e  
D e a l e r  r a t e  Minimum i n t e r e s t  1 0 . 0 0  

F2=Image F 3 = E x i t  F12=Previ  ous F4, F 5 = H i s t o r y  FG=Messages 
More.. 

F8=Maintenance  F g = R e l a t i o n s h i p s  FlO=Pmt s c h e d  F l l = E s c r o w  F24-More keys  
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SOUTH FORK DEVELOPMENT INC 

711 COLYER RD SUITE A CITIZENS NATIONAL BANK 
P 0 BOX 183 

BRONSTON XY 42518 P.O. BOX 760,  44 PUBLIC SQUARE 
SOMERSET, KY 42501 0760 

BORROWER'S NAME AND ADORESS 
*I. includes each borrower above. pint ond severally 

LENDER'S NAME AND ADDRESS 
"You* means rhe lender. its successors and assigns 

/ CCF 
Loan Number 1202  a 9 o ~  
Oate APRIL 24, , 2002 
MaturirVOate APR. 3 0  , 2003 
Loan Amount 6 3 ,  9 2 3 . 0 0 0 . 0 0  
Renewal Of 

~~ ~ 

EIk Open End Credit: You and I agree that I may borrow up to the maximum amounr of principal more than one tima. This feature is subject to 

c] Closed End Credit: You and I agree that I may borrow up to the maximum only one time land subject to all other conditionsl. 

per year until THE BEXT F% TE CHANGE DA TE 

EIk Index Rats: The future rate wil l be 

al l  other condirions and expires on APRIL 3 0  ,2003 

at the rate of 6 .  5Q0 % INTEREST: I agree to  pay interest on the outstanding principal balance from 

&Variable Rate: This rate may then chenge as stated below. 

0 4 / 2 4  /Zoo2  

EOUAL TO the following index rate: 
THE HIGHEST NEW PRIME RATE AS p u B L I S  KED DAILY IN THE WAL L STRE ET JOURN AL 

No Index: The future raw will not be subject to any internal or extarnal index. I t  will be entirely in your COntrOl. 
@Frequency and Timing: The rate on this note rnay change as otten as DAILY 

A change in the interest rate will take effect ON THE S AME DAY 
% or less than hik Limitations: Owing the term of this loan. the applicable annual interest rate will not be more than N/A 

6 , 5 0 0  % The rate rnay not change more than 96 each DAY 
Effect at Variable Rate: A change in the interest rate will have the following effect on rhe payments: 
EIkThe amount 01 each scheduled payment will change. EIkThe amount of the final payment will change. 
0 

ACCRUAL METHOD: Interest will be calculated on a 
POST MATURITY RATE I agree 10 pay interest on the unpaid balance,_af this note owing after maturity, and until paid in full. as stated below:- 

3 6 0 /ACTUAL basis. 

E o n  the same fired or variable rate basis In effect before maturity (as indicated above) 
0 at a rate equal to 

. .. &LATE CHARGE: If B payment is msde more than 

0 ADDITIONAL CHARGES: In addition to interest. I agree to pay the following charges which 

PAYMENTS: I agree to pay this note as follows: 

10 . 
5.000 % OF THE W T  WITH A Mpx IMUM OF $ 5.00 WIC HEVER IS LESS. 

days after it is due, I agree to pay a late charge of 

0 are c] are not included in the principal amount 
above:. 

6?kIntsresi: I agree to pay accrued interest QUARTERLY BEG INNmG 0 6/30/20 02 

EIkPrincipal: I agree to pay the principal ON 0 4 / 3 0 / 2 0 0 3  

0 Installmentr: I agree to pay this note in payments. The first payment will be in the amount of S 
and will be due __ 

unpaid balance c l  principal and interest will be due 

A paymant of  S will be due 
thereafter The final payment of the entire 

ADDITIONAL TERMS: 

SECURITY : 
REAL ESTATE MORTGAGE DATED 4/24/2002 ON COMMI3RCIA.L PROPERTY 
KNOWN AS TEE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY 
PERSONAL GUARANTYS OF ROBERT W KENISON AND TIMOTHY L GROSS 
ASSIGNMENT OF LIFE INSURANCE POLICIES ON THE LIVES OF 
ROBERT W KENISON AND TIMOTHY L GROSS--$ 500,000 EXCH 
SlA DATED 4/24/2002 

PURPOSE: The purpose of this loan is WFIANCC ~ AND GET NNDS 

_ I _ ~  

SIGNATURES: I AGREE TO THE TERMS OF THIS NOTE IINCLUDING 
THOSE ON PAGE 21. I have received a copy on today's date. 

Vtis *lion i s  lor y w  inlwisl u.50 Folhxo lo  list a w a r a l o  sacut,h documen1 d m r  l y ~ (  mom the 

&BERT w KENISON PRESIDENT . 
I_ 
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DEFINITIONS; As used on page 1. '[x1- means the terms that apply to 
this loan. I, me. or 'my' means each Borrower who signs this note 
and each other person or legal entity lincluding guarantors. endotsers. 
and sureties) who agrees t o  pay this note ltogether referred to as *us') 
'You" or 'your' means the Lender and its successors and assigns. 
APPLICABLE LAW: The law of  the state in which you are located will 
govern this note. Any term of this note which is contrary to applicable 
law will not be eftective. unless the law permits you and me to agree 10 
such a variation. I f  any provision of this agreement cannot be enforced 
according to its terms, this fact will not affect the enforceability of the 
remeinder 01 this agreement. No modification of this agreement may be 
made without your express written consent Time is ot the  essence in 
this agreement. 
PAYMENTS: Each payment I make on this note will first reduce the 
amount I owe you tor charges which are neirher inleresl nor principal. 
The remainder of each payment will then reduce accrued unpaid interest. 
and then unpaid principol. If you and I agree to a different application of 
peymants. we will describe our agreement on this note, I rnay prepay a 
pert of, or the entire balance of this loan without penalty. unless we 
specify to the contrar'l on this note. Any partial prepayment will not 
excuse or reduce any later scheduled payment until this note is paid in full 
(unless, when I make the prepayment. you and I agree in writing to the 
contran/l. 
INTEREST: Interest accrues on the principal remaining unpaid from time 
to time. until paid in full. If I receive the principal in more than one 
advance, each advance will start to earn interest only when I receive the 
advance. The interest rate in effect on this note at any given time will 
apply to the entire principal advanced at that l ime Notwithstanding 
anything to the contrary. I do not agree to pay and you do not intend to 
charge any rate of interest that is higher than the maximum rate of  
interest you could charge under applicable law for the extension of credit 
that is agreed to here leither belore or aher maturityl. It any notice of 
interest accrual is sent and is in error, w e  mutually agree to correct it. 
and il you actually collect more interest than allowed by law and this 
agreement, you agree to refund it to me. 
INDEX RATE: The index will serve only as a device for setting the rate on 
this note. You do not guarantee by selecting this index, or the margin. 
that the rate on this note wil l be the same rate you charge on any other 
loans or class of loans to me or other borrowers. 
ACCRUAL METHOD: The amount of interest that I wil l pay on this loan 
will be calculated using the interest rate and accrual method stated on 
page 1 of this note. For the purpose 01 interest calculation. the accrual 
method will determine the number of  days in a *year.* 11 no accrual 
method is stated. then you may use any reasonable accrual method for 
calculating interest. 
POST MATlJRlTY RATE: For purposes of deciding when the 'Post 
Maturity Rate' lshown on page 11 applies. the term .maturity" means the 
date of the last scheduled payment indicated on page 1 of this nota or 
the date you accalerate payment on the note. whichever is earlier. 
SINGLE ADVANCE LOANS: II this is a single advance loan. you and I 
expect that you will make only one advance 01 principal. However. you 
may add other amounts to the principal if you make any payments 
described in rhe "PAYMENTS BY LENDER' paragraph below. 
MULTIPLE ADVANCE LOANS: If this is a multiple advance loan, you and I 
expect that you will make more than one advance of principal. If this is 
closed end credit, repaying a part of  the principal wil l not entitle me to 
additional credit. 
PAYMENTS BY LENDER: If you are authorized 10 pay, on my behalf. 
charges I am obligated to pay (such 0 s  property insurance premiums]. 
then you rnay treat those payments made by you as advances and add 
them to the unpaid principal under this note. or you may demand 
immediate payment of the charges 
-SET-OFF: I agree that you may set o l f  any amount due and payable under 
this-note against any right I have to receive money from you 

Right to receive money from you* means: 
(1) any deposit eccount balance I have with you; 
12) any money owed to me on an i tem presented to you or in your 

possession for collection or exchange; and 
(3) any repurchase agreement or other nondeposit obligation 

"Any amount due end payable under this note. means the total 
amount of which you are entitled l o  demand payment under the terms of 
this note at the time you set 011. This total includes eny balance the due 
date lor which you properly accelerafe under this note. 

II my right to receive money from you is also owned by someone who 
has not agreed to pay this note, your right of set-off will apply to my 
interest in the obligation and to any other amounts I could withdraw on 
my sole request or endorsement. Your right of set-off does not apply to 
e n  eccount or other obligation where my rights are only as a 
representative. It also does not apply to any Individuel Retirement 
Account or other tax-deferred retirement account. 

You wil l not be liable for the  dishonor of any check when the dishonor 
occurs because you set off this debt against any of m y  accounts. I agree 
to hold you harmless from any such claims erising as e result 01 your 
exercise of your right of set-oif. 
REAL ESTATE OR RESIDENCE SECURITY: I f  this note is secured by real 
estate or a residence that is personal property, the existence of 8 default 

and your remedies for such a default will be determined by applicable 
law. by The terms of any separate instrument creating the security 
interest and. to The extent not prohibited by law and not cynrary !o the 
terms of the separate security instrument. by the Default and 
'Flamedies- paragraphs herein 
DEFAULT: I will be in default i f  any one or more of the following occur: 11) I 
fail t o  make a payment on time or in the amount due: (21 I fail to keep the 
properly insured, i t  required; 131 I fail to pay. of keep any promise. on any 
debtor agreement I have with you; 141 any other creditor of mine anempts lo 
collect any debt I owe him through court proceedings; 15) I die, am declared 
incompelent. make an assignment for the benefit of creditors, or become 
insolvent [either because my liabilities exceed my assets or I am unable to 
pay my debts 8s they become due); (6) I make any written statement or 
provide any financial inlormationthatisuntrueor inaccurate atthe timeit was 
provided: 17) I door fail to do something which causas you to believe that you 
will have difficultycollecting the amount I owe you; 181 any collateral securing 
this note is used in a manner or lor a purpose which threatens confiscation by 
a legal authorin/; (9) I change my name or assume an additional name 
without first notifying you before making such a change; I1 0) I fail t o  plant. 
cultivate end hervest crops in due season if I am a producer of crops; I1 1 I any 
loan proceeds are used for a purpose that will contribute to excessive erosion 
of highly erodible land or to the conversion of  wetlands to produce an 
agricultural commodity. as further explained in 7 C F R. Part 1940. Subpart 
G. Exhibit M. 
REMEDIES: If I am in default on  this note you have, but are not limited 10" 
the following remedies: 

Ill You may demand immediate payment 01 all I owe you under this 
note Iprincipal, accrued unpaid interest and other accrued charges) 

12) You rnay set of f  this debt against any right I have la  the payment 
of money from you. subject to the terms 01 the '"Set-Off" 
paragraph herein 

13) You may demand security. additional security. or addirional parties 
to be obligated to pay this note as a condition for not using any 
other remedy. 

(4) You may retuse to make advances to me or allow purchases on 
credit by me 

15) You may use any remedy you have under state or federal law. 
By selecting any one or more of these remedies you do not give up your 
right to later use any orher remedy. By waiving your right to declare an 
event to be a default. you do not waive your right to later consider the 
even1 as a delault i f  it continues or happens again 
COLLECTION COSTS AND ATTORNEY'S FEES: I agree t o  pay all costs 01 
collection. replevin or any other of similar type of cost if I am in default 
In addition. il you hire an anorney to collect this note. I also agree to pay 
any fee you incur with such anorncy plus court costs lexcept where 
prohibited by Iew) To the extent permitted by the United States 
Bankruptcy Code, I also agree to pay the reasonable attorney's fees and 
costs you incur to collect this debt as awarded by any court exercising 
jurisdiction under the Bankruptcy Code. 
WAIVER: I give up my rights to require you l o  do certain things I will not 
require you to: 

11) demand payment of amounts due lpresentmentl; 
I21 obtain official certification of  wnpayment Iprotest): or 
13) give notice that amounts due have not been paid lnorice of 

I waive any defenses I have besed on suretyship or impairment of 
collateral. 
OBLIGATIONS INDEPENDENT: I understand that I must pay this note 
even if someone else has also agreed to pay it (by, for example. signing 
this form or a separate guarantee or endorsement) You mey sue me 
alone, or anyone else who is obligated on this note, or any number of us 
together, to collect this note. You rnay do so without any notice that it 
has not been paid (notice of dishonor). You may-without notice release 
any party to this agreement without releasing any other party. If you give 
up any of your rights. wi th or without notice. it will not affect my duty to 
pey this note Any extension of new credit to any ol us. or renewal of 
this note by all or less than ell 01 us will not release me from my duty to 
pay it. (Of course, you are entitled lo only one payment in full.) I agree 
that you may at your option enend this note or the debt represented by 
this note. or any portion 01 the note or debt. from time to time without 
limit or notice and for any term without affecting my liability for payment 
of the note I will not assign my obligation under this agreement without 
your prior written approval. 
CREDIT INFORMATION: I egree and authorize you 10 obtain credit 
information about me from time to time lfor example, by requesting a 
credit report) and t o  report t o  others your credit experience with me (such 
as a credit reponing agency). I agree to provide you. upon request. any 
financial statement or information you may deem necessary. I warrent 
rhat the financial statements and intormation I provide to you are or wil l 
be accurate, correct and complets.. 
NOTICE: Unless otherwise required by law, any notice to me shall be 
given by delivering it or by mailing i t  by first class mail addressed to me 
at my last known address. My current address is on page 1. I agree to 
inform you in writing of any change in my address. I will give any notice 
to you by mailing it first class to your address stated on page 1 of this 
egreement, or to any other address that you have designated. 

dishonor). 

DATE OF 
TRANSACTION 

-~ 
/ I  
/ I  

I /  -- 
/ I  

1 1  

PRINCIPAL BORROWER'S 
!OVANCE INITIALS 

tm, rwved1 

INTEREP 
PAID 

THROUGH: 

PRINCIPAL PRINCIPAL I M E R E S 7  INTERESI 
PAYMENTS 8 A U I N C €  RA7E PAYMENTS 

5 5 % $  I /  
5 5 % S  / /  

$ $ % $  1 1  
5 5 % $  I 1  
5 5 % 5  / I  

. .  
s s % S  / I  
8 s % $  I /  
$ s % $  I 1  
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SOUTH FORX DEVELOPMENT INC 
P 0 BOX 183 
721 COLYER RD SUITE A 
BRONSTON KY 42518 

CITIZENS NATIONAL BANK 
P.O.. BOX 760, 44 PUBLIC SQUARE 
SOMERSET, KY 42501 0760 

BORROWER'S NAME AND, ADDRESS 
-1. includes each borrower above. joint end severally 

LENDER'S NAME AN0 ADDRESS 
'You' means the lender, i1s successors and assigns" 

/ CCF 
Loan Number U02890Q 
Date MAY 1 , 2003 
MaturiwDale MAY I . 2004 
Loan Amount S 
Renewal01 12028900 

3 . 9 23.000 .oo 

No Index: The future rate will not be subject to any internal or external index. It will be enrirely in your control. 
0 Frequency and Thing: The rate on this note may change as offen es N/A 

A change in the interest rate will take etfect 

N / A  96. The rate may not change more Than 

N/A 
% or less than 0 Llmitations: During the term of this loan, the applicable annual interast rare will not be more than N/A 

%each >/A 
Effect of Variable Rats: A change in the intsresl rate will have the following effect on the payments: 

The amount of each scheduled payment will change. The amount of the final payment will change. 

0- 
ACCRUAL METHOD: Interest will be calculated on a 360IACTUBt basis 
POST MATURITYRATE: I agree to pay interest on the unpaid balance of this note owing afrer maturity; and until paid in full, as stated below: . 

. .  @on the same fixed or variable rate basis in effect bafora maturity (as Indicated above). 
0 at a rate equal to 

10 
5 . o o o E  P v  A MAX lMUM OF $ 5.00 WHICHEVE R IS LESS. 

above: 

. 

E L A T E  CHARGE: If a payment is made more than 

0 ADDITIONAL CHARGES: In addition to interest, I agree to pay the following charges which 

PAYMENTS: I agree to pay this note as loilows: 
kklmtersrt: I agree to payaccruad interns1 m Y  BEGINNING 06/30/2003 

kkPrlnclpel: I ogree to pay the principal 

0 Installments: I agree to pay this note in payments. The first payment will be in the amount of C 

days after it is due, I agree to pay a late charge of 

are 0 are not included in the principal amount 

05/01/2004 

I A payment of S will be due and will be due 
thereafter The final payment of the entire 

unpaid balance of principal and interest will be due 

ADDITIONAL TERMS: 

SECURITY : 
REAL ESTATE MORTGAGE DATED 4/24/2002 ON COMMERCIAL PROPERTY 
KNOWN AS THE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY 
PERSONAL GUARANTYS OF ROBERT w XENISON AND TIMOTHY L GROSS 
ASSIGNMENT OF LIFE INSURANCE POLICIES ON THE LIVES OF 
ROBERT W KENISON AND TIMOTHY L GROSS--$ 500,000 EACH 
S/A DATED 4/24/2002 

SIGNATURES: I AGREE TO THE TERMS OF THIS NOTE (INCLUDING 
THOSE ON PAGE 21. I have received a copy on today's date 

Crh, m i o n  IS ln your i n l ~ r w l  UY F&te 10 let D w a r a t e  XICYI~~Y d o p I ~ 1  0x3 MI mtn C i X  
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DATE OF 
TRANSACTION 

/ I  
I /  
1 1  
I /  
I /  
I /  
I /  
I /  

/ I  

- 
-____ 

I * I  
~ 

DEFINITIONS: 6 s  used on page 1, 'Ix]. means the terms thet apply to 
this Ioen. I, me" or 'my' means eech Borrower who signs this note 
and each other person or legal entity lincluding guarantors. endorsers, 
and sureties1 who agrees to pay this note ltogether referred to as -us"), 

APPLICABLE L A W  The law of the stele in which you ere located will 
govern this note. Any term of this note which is contrary to applicable 
law will not be ellective, unless the law permits you and me to agree to 
such a variation If any provision of this agreement cannot be enlorced 
according to its terms. this fect will not allect the enforceability of the 
remainder of this agreement. No modification of this agreement may be 
made without your express wrinen consent. Time is 01 the essenca in 
this agreement. 
PAYMENTS: Each payment I make on this note will first reduce the 
amount I owe you for charges which are neither interest nor principal. 
The remainder 01 eech payment will then reduca accrued unpaid interest 
and then unpaid principal. If you and I agree to a different application 
payments. WE will describe our agreement on this note. I may prepay a 
pan of, or the entire balance of this loan without penalty. unless we 
specify to the contrary on this note. Any partial prepayment wil l not 
excuse or reduce any later scheduled payment until this note is paid in full 
lunless, when I meke the prepayment, you and I agree in writing to the 
contrary). 
INTEREST: Interest accrues on the principal remaining unpaid from time 
to time. until paid in lull. If I receive the principal in more than one 
advance, each advance will start to Bern interest only when I receive the 
advance. The interest rate in effect on this note at any given lime will 
epply to the entire principal advanced at that time. Notwithstanding 
anvhing to the contrary, I do not agree to pay and you do not intend t o  
charge any rata of interest that is higher than the maximum rete of 
interest you could charge under applicable law lor the extension of credit 
thet i s  agreed to here (either before or atter maturityl. If any notice of 
interest accrual is sent end is in error, we mutually agree to corract it. 
and if you actually collect more interest than allowed by law end this 
agreement, you egree to refund it t o  me. 
INDEX RATE: The index will serve only as a device for setting the rate on 
this note. You do not guarantee by selecting this index, or the margin, 
that the rate on this note will be the same rata you charge on any other 
loens or class of loans to me or other borrowers. 
ACCRUAL METHOD: The amount 01 interest thst I will pay on this loan 
will be calculated using the interest rate and accrual method stated on 
pege 1 of this note. For the purpose of interest calculation, the accrual 
method will determine the number of day8 in a "year.' If no accrual 
method is stated. then you may use any reesonable accrual method tor 
calculating interest. 
POST MATURITY RATE: For purposes of deciding when the 'Post 
Maturity Rate' (shown on page 11 applies, the term "maturity" means the 
date of the last scheduled payment indicated on pege 1 of this note or 
the date you accelerate pa men1 on the note. whichever is earlier. 
SINGLE ADVANCE L.OANx: I f  this is a single advance Ioen. you end I 
expect rher you will make only one advance of principal. However, you 
may add other amounts to the principal if you make any paymenq 
described in the 'PAYMENTS BY LENDER" paragraph below. 
MULTIPLE ADVANCE LOANS: If this is a multiple advence loan, i o u  and I 
expect that you will meke more than one advance of principal. If this is 
closad end credit. repaying a pan of the principal will not entitle me to 
additional credit. 
PAYMENTS BY LENDER: If you are authorized 10 pey, on my behsll, 
charges I am obligated to pay (such as p ropew insurance premiums). 
then you may treet those payments made by you a5 advances and add 
them Io the unpeid principal under this note, or you may demand 
immediate payment of the charges. 
SET-OFF: I agree thet you may set off any amount due and payable under 
this?ote egeinst any right I have to receive money from you. 

You' or 'your' means the Lender and its successors and assigns. 

. 

Right to receive money from you. means: 
I l l  any deposit account balance I have with you; 
121 any money owed to me on an item presented to you or in your 

possession for collection or exchange; and 
f3j any repurchase agreement or other nondeposit obligelion. 

Any emount due and payeble under this note" means the total 
amount of which you are entitled to demand peyment under the terms of 
this note at the time you sat off. This total includes any balance the due 
date for which you properly accelerate under this note. 

If my right l o  receive money tram you is also owned by someone who 
has not agreed 10 pay this note, your right 01 set-off will epply to my 
interest in the obligation and to any other amounts I could withdraw on 
my sola request or endorsement Your right 01 set-off does not apply to 
an account or other obligation where my rights are only 8s a 
representative. It also does not apply t o  any Individual Retirement 
Account or other tax.deferred retirement account. 

You wil l not be liable for the dishonor of any check when the dishonor 
occurs because you set off this debt against any of my accounts. I agree 
to hold you harmless from any such claims arising as a result of your 
eiarcisa of your right of set-oft. 
REAL ESTATE OR RESIDENCE SECURITY: If this note is secured by reel 
estate or a residence that is personal propeny. the existence of a default 

~ -~ 

INTEREST I M E A E S I  IMEAES? 

inat regulran THROUGH. 
RATE PAYMENTS PA10 

rnIKlPAL PRlNClPAL 
PAYMENTS BALANCf 

PRINCIPAL BORROWER 5 
ADVANCE INITIALS 

6 $ 5 % $  / I  
5 6 s % b  / I  
5 5 5 % b  I /  
6 5 $ % $  I /  

9 5 9 % 5  I I  
6 $ s % 5  / I  
6 $ 9 % 9  
b 6 9 % $  I /  
5 s 5 % 6  / I  

-___ ~~ ~ ~ ~-~~ 
5 5 5 % 3  I 1  

1 ' -  
-- 

and yoilr remedies for such a defairlr will be determined by applicable 
law. by the terms of any separate instrument craating the security 
interest and. 10 the extent not prohibited by lew and not cpntrary to the 
tarms Of rhe separate security instrument, by the Default' end 
'Remedies' paragraphs herein. 
DEFAULT: I will be in default if any one or more of the following occur: 11) I 
fail to meke a payment on time or in the amount due; (21 L tait to keep the 
property insured. if requwd: 13) I fail to pay. or keep any promise. on any 
debt or egreemenl I have with you; 14) any other creditor of mine anempts to 
collect eny debt I owe him Ihroughcourt proceedings. I51 I die em declered 
incompetent, meke an assignment lor the benefit 0; creditors. or become 
insolvent (either because my liabilities exceed my assets or I am unable to 
pay my debts as they become due); (61 I make any wrinen statement or 
provide eny financial information that is untrue or inaccurate at the time it was 
provided; 17) I do 01 tail to do something which causes you to believe that you 
will hava difficulty collecting the amount I owe you; (8 )  any collateral securing 
this nore is used in a manner or for a purpose whichthreetens confiscation by 
a legal authority; (91 I change my name or assume an additional name 
without first notifying you before making such a change' (10) I fei l  t o  plant 
cuhivate and harvest crops indue seasonif I am a produclr ofcrops; (1  11 a n i  
loan proceeds are used lor a purpose that will contribiite to excessive erosion 
of highly erodible land or 10 the convelsion of wetlands to prodlJce en 
agriculturalcommodity, es lunher explained in 7 C.F.R. Part 1940. Subpert 
G, Exhibit M. 
REMEDIES: I1 I am in default on this note you have, bln are not limited to. 
the following remedies: 

I l l  You mey demand immediate payment of ail I owe you under this 
note Iprincipal, accrued unpaid interest and other accrued charges). 

(21 You may set of f  this debt against any right I have to thepayment 
01 money from you. subject to the terms of the Set-011' 
paregraph herein. 

I31 You may demand securitv. additional security, or additional parties 
to be obligated to pay this note es e condition for not using any 
other remedy. 

(41 You may refuse to make advances to me or allow purchases on 
credit by me 

(51 You mey use any remedy you have under state or federal law. 
By selecting any one or more of these remedies you do not give up your 
right to later use any other remedy. By waiving your right to declare an 
event to be a default. you do not waive your right to later consider the 
event as a default if it continues or happens again. 
COLLECTION COSTS AND ATTORNEY'S FEES: I agree t o  pay ail costs of 
collection. replevin or any other or similar type of cost if I am in default. 
In addition, it you hire an attorney to collect this note. I also agree to pay 
any fee you incur with such attorney plus court costs (except where 
prohibhed by law). To the extent permitted by the United States 
Bankruptcy. Code. I also agree to pay the ressonable anorney's fees and 
costs you incur to collect this debt os awarded by any court exercising 
jurisdiction under the Bankruptcy Coda 
WAIVER: I give up my rights to require you t o  do certain things. I will not 
require you to: 

flt demand payment of amounts due lpresentment)* 
(21 obtain official certification of nonpayment (pro&): or 
131 give notice that amounts due have not been paid (notice of 

I waive any defenses I have besed on suretyship or impairment of 
collateral. 
OBLIGATIONS INDEPENDENT: I understend that I must pay this note 
even i f  someone else has also agreed to pay it (by, lor example. signing 
this lorm or a seperste guarantee or endorsemsntt. You may sue me 
alone, or anyone else who is obligeted on this note, or any number of us 
together, to collect this note. You mey do so without.any notice .that it 
has not been paid lnotice of dishonor]. You may without notice release 
any party to this agreement without releaeing any other party. If you give 
up any of your rights. with or without notice. it will not affect my diny to 
pay this note. Any extension 01 new credit to any of us, or renewal of 
this note by all or less than all of  us will not release me from my duty to 
pay it. (Of course, you are entitled to only one payment in full.1 I agree 
that you may at your oprion extend this note or the debt represented by 
this note, or any portion of tho nore or debt. from time to time without 
limit or notice and for eny term without affecting my liability for payment 
of the note. I will not assign my obligation under this egreement without 
your prior wrinen approval. 
CREDm INFORMATION: I agree and authOliZe you l o  obtain credit 
information a b u t  me from time IO time lfor example, by requesting a 
credit report] and to report t o  others your credit experience with me (such 
as a credit reporting agency). I agree to provide you. upon request. any 
financial Statement or information you may deem necessary. I warrant 
that the financial statements snd information I provide to you are or will 
be accurate, correct end complete. 
NOTICE Unless otherwise required by law, any notice to me shall be 
given by delivering it or by msiling it by first class mail addressed to me 
at my last known address. My current address is on pege 1. I agree t o  
inform you in writing of any change in my address. t will give any notice 
to you by mailing it first class 10 your address stated on page 1 of this 
agreement, or 10 any other address the1 you hove designated. 

dishonor). 

I I 16 5 5 % $  I l l  
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PROMISSORY NOTE 

I . .  
Any item above containing has been o@ned'due to text length limitations. 

Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
711  COLVER RD, SUITE A MAIN BRANCH 
BRONSTON, KY 42618 44 PUBLIC so 

PO BOX 760 
SOMERSET. KY 42502.0760 

__ 
Principal Amount: $2.700.000.00 Initial Rate: 5.000% Date of Note: May 27. 200.1 
PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC {"Borrower") promises to pay t o  CITIZENS NATIONAL BANK ("Lender'). or order..ln 
lawful money of the United S t ~ t e s  of Amerlce, lhe prlnclpal amount of Two Mllllon Seven Hundred Thousand & OO/lW Dollars 
l92.700.000.00). together with Interest on the unpald prlnclpal balancs from May 27. 2004, undl peld In full. The Interest rete wlll not Increase 
above 24.000%. 

PAYMENT. Borrower wil l pey this loan In one princlpal payment of 62,700.000.00 plus interest on May 27, 2005. This payment duo on May 
27, 2005, wil l be for e l l  prlnclpal and all eccruod interest not yet paid. In sddltion, Borrowor will pay regular quarterly payments of all accrued 
unpeld interest due as of eech peymenl date, beglnnlng June 30. 2004. with all subsequent htereat payments to be due on the same day of 
each quarter EfWt that. UnlEsa Otherwise Egreed or requlred by  applkable ISW, pnymanls will bo applied f%Sl 10 any accrued unpekf interast: 
then to prlnclpal: and then to any late charges. The annual interest rete for this Note is computed on E 365/360 basis: that is. by applying the 
rstlo of the annual Interest rete over a year of 360 days. multlplied by the ouutendlng prlnclpal balance, multiplled by the actual number of days 
t h o  principal balance is outstanding. Borrowsr wll l pay Lender at  Lender's address uhown above or 81 such other place as Lender may designate 
In writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Daily in The Wall Street Journal (the "Index'). The Index is not necessarily the lowest 
rate charged by Lender on  its loans. If the Index becomes unavaileble during the term of this loan, Lender msy designate e substitute index alter 
notice 10 Borrower Lender will te l l  Borrower the current Index rate upon Borrower's request The interesl rate change will not occur more 
often than each time Prime changes. Borrower understands that Lender may make loans based on other rates as well. The index currently Is 
4 000% per annum. The Interest rate to be applied to the unpald principal balance of this Nota will bo at  rate of 1.000 psrcsntngs point over 
t h e  Index, cidlusted K necessary for any minimum and maxlmum rate lfmltetlons described bslow. resuttlng In en Initial rate of 6.000% per 
annum. -Notwithstanding the foregoing, tho varlable interest rate or rate. piovlded for In thla Not. wlll be subJect to the following mlnlmurn 1 : ~ i  
maxlmum ratsa. NOTICE: Under no circumstances will the interest rate on this Note be less than 5.000% per annum or more than the lesser.<: 

"3.i 
PREPAYMENT: MINIMUM INTEREST CHARGE. Borrower. agrees that el l  loan lees and other prepaid finance-charges are earned fully as of fh+ 
dare of the loan and will not be subject to relund upon early payment (whether voluntary or 8s  a result o i  default). except as otherwise requiraij 
by law In any event, even upon full prepayment of this Note. Borrower understands that Lender is entitled to a mlnlmum intersst charge o i  
$10.00. Other than Borrower's obligation 10 pay any minimum interest charge, Borrower may pay without penalty all or a portion of the amount 
owed earlier than it is due. Early payments will not. unless agreed to by Lender in writing. relieve Borrower of Borrower's obligation l o  continue 
to make payments under the payment schedule. Rather. earli payments will reduce the principal balence due. Borrower agrees not to send 
Lender payments marked *paid in full., .without recourse". or similar language If Borrower sends such a payment. Lender rnay accept it 
without losing m y  of  Lender's rights under this Note, and Borrower will remain obligated to pay nny further amount owed Io  Lender. All wrlnen 
communications concerning disputed amounts, including any check or other payment instrumant that indicates lhal  the payment constitutes 
"payment in tull' at  the amount owed or that is tendered with other conditions or limitations o i  as full satisiaction of a disputed amount must be 
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH. 44 PU8LlC SO, PO BOX 760, SOMERSET, KY 42502-0760. 

LATE CHARGE. If a payment is 10 days or more late. Borrower will be charged 5.000% of the unpaid-portion of the regularly scheduled 

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the total sum due under this Note will bear interest from 
the date of acceleration or maturily e1 the vsriable interest rate on this Nota Tha interest rate will not excaed the maximum rate permitted by 
applicable law 

DEFAULT. Each of the following shall constilute an event of default ('Event of Default") under this Note: 

24.000% per annum or the maximum rate allowed by applicable law. 

psyment or 0 10.00. whichever l a  less. 

. .I 
2. t Payment Default. Borrower lails 10 make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perlorrn any other term, obligation, covenant or condition contained in this Note 
any at the related documents or to comply with or to perform any term. obligetion. covenant or condition contained in any other agreemnrji 
between Lender and Borrower 

Default In Favor of Third Psrtier. Borrower or any Grantor defaults under sny loan. extension of credit, security agreement. purchasdbr 
sales agreement. or any other agreement. in favor of any other creditor or person that rnay materially affect any of Borrower's property a? 
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents. I 

False Statements. Any warranty, representstion or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect. either now or at tha time made or furnished or becomes false 
or misleading at any time thereafter. 

Insolvency. The dissolution or terminntion of Borrower's existence as n going business, the insolvency 01 Borrower. the appointment of a 
receiver lor any part of Borrower's property, any assignment for the benefit of creditors. any type of creditor workout. or the 
commencemen1 of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedlngs. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding. self-help. 
repossession or eny other method, by any creditor 01 Borrower or by any governmenial agency against any collateral securing the loan. 
This includes a garnishment of any of Borrower's nccounts. inchiding deposit accounts. with Lender. HOWEVS~. this Event of Default shall 
not apply il there is a good faith dispute by Borrower as to the velidity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender written notice a i  the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond lor the creditor or forfeittire proceeding. in an amount determined by Lender, in its sole discretion. as being an adequate 
reserve or bond for the  dispute. 

Events Affecting Guarantor. Any of the preceding even19 occurs with respect to any Guarantor 01 any of the indebtedness or any 
Guarantor dies or becomes incompetent. or revokes or disputes the velidity 01, or liability under, any guarnnty 01 the indebtedntss 
evidenced by this Note. In the event of  a death, Lender. e t  its option, may. but shell no1 be required to. permit the Guarantor's estate, tu 
assume unconditionally the obligations arising under the guarenty in a mnnner satisfactory to Lender, and. in doing so. cure m y  Event. !!t 
Default. 

Change In Ownerahip. Any change in ownership of twentyfive percenr 125%) or more of the common stock of  Borrower, 

Adverse Change. 
performance 01 this Note is impaired. 

Insecurity Lender in good laith believes itself insecure 

Cure Provlslona. If any default. other than a defauil in payment is curable and il Borrower has not been given e notice of a breach of the 
same provision of this Note wiihin the preceding twelve (121 months, it rnay be cured il Borrower, alter receiving wrinen notice from 
Lendei demanding cure of such default: I11 cures the default within fitteen (15)  days: or 12) i f  the cure requires more than lineen (15) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default end therealter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDERS RIGHTS. Upon default, Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid interest 
immediately due, and then Borrower will pay that moun t .  

A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment at 
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ATTORNEYS’ FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay Borrower wall pay 
Lender thet amount. This includes. subject to any limits under applicable law. Lender’s reasonable anorneys’ lees end Lender’s legal expenses 
phether or not there is a Iswsuil. including reasonable attorneys‘ feas and legal expenses for bankruptcy proceedings lincluding efforts to 
modilv or vacate any automatic slay or injunction). and appeals I! not prohibited by applicable law. Borrower also will pay any court costs. in 
gdfiition to all other sume provided by low. 

bOVERNING LAW. This Note wfll be governed by. construad and Bnforced In sceordance with fedoral Iew and ths laws 01 the Commonwsnhh 
gtXentucky. This Note has been scceptsd by Lender In the Commonwealth of Kentucky. 

CHOICE OF VENUE. If there is a Iewsuit. Borrower ogrees upon Lender’s request to submit to the jurisdiction of the court9 of Pulaski County, 
~ ~ m m o n w e a l t h  of Kentucky 

RIGHT OF SETOFF To the enen: permitted by spplicable law, Lender reserves e right of setoff in all Borrower’s accounts with Lender lwhether 
checking. savings, or some other accortntl. Thie includes all accounts Borrower holds jointly with someone else end all accounts Borrower may 
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender. to the extent permitted by applicable law, 50 charge or setoff all sums owing on the indeblednass against any 
and all such accounts. 

COLLATERAL. Borrower acknowledges this Note is secured by R/E MTGE DATE0 4/24/2002 DB 710 PG 264 OPEN END AGGREGATE 
$4,500,000.00; SIA DATED 4/24/2002 FILE #2002-1832897-32: AND PERSONAL GUARANTORS: ROBERT W KENISON. FRAN KENISON, 
TIMOTHY L GROSS, AND JANICE M GROSS. ASSIGNMENT OF LIFE INSURANCE-ROBERT W KEN1 SON & TIMOTHY L GROSS 
CROSS-COLLATERALIZATION. Any present or future egreement securing any other debt I owe you also will secure the payment of this loan. 
Properly securing another debt will not secure this loan: 

11) If and to the extent such propeny is in household goods; 121 If such propeny is my principal dwelling and you fail to provide any required 
notice of right of rescission: and I31 If this loan is made under Kentucky Revised Statutes. Chapter 287. and the security is a first lien or first 
mortgage on raal estate. However. the property securing another debt will apply to this loan if the security is e first lien or first morlgage on 
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residentiel mobile home. 

PRIOR NOTE. REVISION AND RENEWAL OF LOAN #120289-00 ORIGINAL DATE 4/24/2002 

SUCCESSOR INTERESTS. The terms of  this Note shall be binding upon Borrower, and upon Borrower’s heirs. personal representatives. 
successors and assigns, and shall inure to the benefit of Lender and its SUCCRSSO~S and assigns 

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of its rights or remedies under this Note without losing them. Borrower and 
en other person who signs, guarantees or endorses this Note. to the extent allowed by law. waive presentment, demand for payment, and 
&rice of dishonor. Upon eny change in the terms 01 this Note. and unless otherwise expressly stated in wiiting, no peny who signs this Note. 
whether os maker. guarantor. accommodation maker or endorser, shell be released from liability. All such parties agree thet Lender may renew 
or extend [repeatedly and for any length of time) this loan or release any perty or guarantor or collateral; or impair, fail to realize upon or perfect 
Lender’s security interest in the collateral; end take any other action deemed nacaasary by Lender without the consent of or notice to anyone. 
All such pam’ee also agree that Lender may modify this loan without the consent of or notice to anyone other then the pany with whom the 
modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE- 

BORROWER: 

/ 

By: 
ROBERT W KENISON. Prsaident of SOUTH FORK 
~~VELOPMEHT INC 

LENDER: 

CITIZEY$NATIONAL BANK 

. 
Authozed Signer 
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PROMISSORY NOTE 

References in the shaded area are for Lender's use only and do not limit t h e  applicability of this document to any particular loan or item. 
Any item above containing .**'- has been omitted due to text length limitations. __ 

B o r r o w e r :  SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
C/O ROBERT HARRIS. 3844 S HWY 27 SUITE C 
SOMERSET, KY 42501-3022 

MAIN BRANCH 
44 PUBLIC sa 
PO BOX 760 
SOMERSET, KY 42502-0760 

Principal Amount: $2,128,857.53 Initial Rate: 7.000% Date of Note: May 24, 2005 
PROMISE TO PAY. SOlJTH FORK DEVELOPMENT INC I"Borrower'1 promises to pay to CITIZENS NATIONAL BANK ("Lender'), or order. in 
lawful money of the United States of America, the principal amount of Two Mililon One Hundred Twenfy-elght Thousand Ugh1 Hundred 
Fifty-seven & 53100 Dollars (92,128.857.53). together whh Interest on the unpaid principal balance from May 24, 2005, untIl paid in full. The 
Interest rate will not increase above 24.000%. 

PAYMENT. Borrower will pay this loan in one prlnclpal payment of $2.128.857.53 plus Interest on May 24, 2006. This payment due on May 
24. 2006. will be for all principal and all accrued Interest not yet paid. In addltlon. Borrower will pay regular quarterly payments of all accrued 
unpaid interest due as of each payment date. beginning August 24, 2005, with all subsequent Interest payments to be due on the same day 01 
each quarter atter that. Unless otherwise agreed or required by appllcablw law, payments will be appllnd first to any accrued unpaid Interest: 
then to principal: and then to any late charges. The wnnual intarest rate lor thlr Note is computed on a 365/360 basis: that is. by applying the 
ratio of the annual interest rate over a year of 360 days, multiplied by the outstanding principal balance, multlplled by the actual number of days 
the  princlpal balance is outstandlnp. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate 
in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Dailly in the Wall Street (the 'Index'). The Index is no1 necessarily the lowest rate 
charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after 
notice to Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more 
ohen than each time Prime Changes. Borrower understands that Lender may make loans based on other rates as well The Index currently is 
6.000% per annum. The interest rats to be applied to the unpald prlncipal balance o f  thls Note wlll be at a rata of 1.000 percentage polnt over 
t h e  Index. adjusted if necessary for any minimum and maximum rate llmitationr described below, resultlng in an Initial rate of 7.000% per 
annum, Notwithstanding the foregoing, the variable interest rate or rate. provldad for in this Nots will be subject to the following minimum and 
maximum rates. NOTICE: Under no circumstances will the interest rate on this Note be less than 7.000% per annum or more than the lesser of 
24.000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT: MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of  the 
date of the loan and will not be subject l o  refund upon early payment (whether voluntary or as a result of default], except as otherwise required 
by law. In any event. even upon lull prepayment of this Note, Borrower understands that Lender is entitled to e minimum interest charge of 
$10.00 Other than Borrower's obligation to pay any minimum interest charge. Borrower may pay without penalty all or a portion of the amount 
owed earlier than it is due. Early payments will not. unless agreed to by Lender in writing, relieve Borrower of  Borrower's obligation to continue 
to make payments under the payment schedule. Rather, early payments will reduce the principal balance due. Borrower agrees not to send 
Lender payments marked 'paid in full'. 'without recourse., or similar language. If Borrower sends such a payment. Lender may accept it 
without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All written 
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes 
"payment in full" of the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be 
mailed or delivered to: CiTlZENS NATIONAL BANK, MAIN BRANCH. 44 PUBLIC SO, PO BOX 760, SOMERSET, KY 42502-0760. 

LATE CHARGE. If a payment is 10 days or more late, Borrower will be'charged 5.000% of the unpaid portion of the regufarly scheduled 
payment or $10.00, whichever Is less. 

INTEREST AFTER DEFAULT. Upon default.-including failure to pay upon final maturity. the total sum due under this Note will bear interest from 
the date of acceleration or maturity at the variable Interest rate on this Note. The interest rate will not exceed the maximum rate permined by 
applicable law. 

OEFAIJLT. Each 01 the following shall constitute an event of default ('Event of Default") under this Note: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaulls. Borrower fails to cornply with or to perform any other term. obligation. covenant or condition contained in this Note or in 
any of the related documents or to comply with or l o  perform any term. obligation. covenant or condition contained in any other agreement 
between Lender end Borrower. 

Default In Favor of Third Parties. Borrower or any Grantor defaults under any loan, extension of credit, security agreement. purchesw or 
sales agreement, or any other agreement. in favor of any other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents. 

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereafter. 

Insolvency. The dissolution or termination of  Borrower's existence as a going business, the insolvency of Borrower, the appointment of a 
receiver for any part 01 Borrower's propeny. any assignment for the benefit of creditors, any type of creditor workout, or the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding. self-help, 
repossession or any other method. by any creditor of Borrower or by any governmental agency against any collateral securing the loan 
This includes a garnishment of any of Borrower's accounts, including deposit accounts. with Lender. However. this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits with Lender monies or 
a surety bond lor the creditor or forfeiture proceeding, in an wmount determined by Lender, in its sole discretion. as being an adequate 
reserve or bond for the dispute. 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranry of  the indebtedness 
evidenced by this Note. In the event of a death, Lender, at its option. may. but shall not be required to, permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so. cure any Event 01 
Delault 

Change In Ownership. Any change in ownership of twenty-five percent 125%) or more 0 1  the common stock of Borrower. 

Adverse Change. 
performance of this Note is impaired. 

Insecurity.. Lender in good faith believes itself insecure. 

Cure Provisiona. If eny default. other than a delault in payment is curable and i f  Borrower has not been given a notice of a breach of the 
same provision of this Note within the preceding twelve 112) months, it may be cured i f  Borrower, atter receiving wrinen notice from 
Lender demanding cure of such default: Ill cures the default within fifteen 115) days; or (21 i f  the cure requires more than fifteen 1151 
days. immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure rhe default and thereafter 
continues and completes ell reasonable and necessary steps sufficient 10 produce compliance as soon as reasonably practical. 

Upon default. Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid interest 

A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 

LENDER'S RIGHTS. 
immediately due. and then Borrower will pay that amount. 
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ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note i f  Borrower does not pay Borrower wi l l  pay 
Lender that amount. This includes, subject to any limits under applicable law, Lender's reasonable attorneys. lees and Lender's legal expenses 
whether or not there is a lawsuit, including reasonable anorneys' fees and legaf expenses lor bankruptcy proceedings lincluding elforts to 
modify or vacate any automatic stay or injunctionl. and appeals I1 not prohibited by applicable law, Borrower also wil l  pay any court costs. in 
addition l o  a l l  other sums provided by law. 

GOVERNING LAW. This Nore wlll be governed by federal l a w  appllcabls t o  Lender and. to the extent not preempted by federal law, the laws of 
1hQ Commonwealth of  Kentucky without regard to hs conflicts of law provislons. This Note h a r  been accepted b y  Lender i n  the Commonwealth 
o l  Kentucky., 

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request t o  submit to the jurisdiction of  the couris of Pulaski County. 
Commonwealth of Kentucky. 

RIGHT OF SETOFF To the extent permined by applicable law. Lender reserves a right of setoff in al l  Borrower's accounts wi th  Lender lwhether 
checking, savings. or some other account). This includes al l  accounts Borrower holds jointly w i t h  someone else and all accounts Borrower may 
open in the future. However. this does not include any IRA or Keogh accounts, or any trust accounts lor which set011 would be prohibited by 
law. Borrower authorizes Lender, t o  the extent permitted by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounfs 

COLLATERAL. Borrower acknowledges this Note is secured by W E  MTG DTD 04/24/02 ON COMM PROPERTY THE VILLAS A T  WOODSON 
BEND , COLYER RD BRONSTON. KY , GUARANTORS: ROBERT W KENISON & TIMOTHY L GROSS. ASSIGNMENT OF LIFE INSURANCE- 
ROBERT W KENISON & TIMOTHY L GROSS, S/A OTD 04/24/02. 

CROSSXOLLATERALIZATION. Any present or future agreement securing any other debt I owe you also wil l  secure the payment of this loan. 
Property securing another debt wi l l  not secure this loan: 

I l l  I f  and to the extent such property is  in household goods; IZI Lf such property is  m y  principal dwelling and you fail t o  provide any required 
notice of right of rescission; and 13) If this loan is made under Kentucky Revised Statutes. Chapter 287, and the security is a l i rst l ien or first 
mortgage on real estate. However. the property securing another debt wi l l  apply to this loan if the security is a first lien or first mortgage on 
unimproved real estate not over 10 acres in size or is on real estate on which there is located or t o  be located a residential mobile home 

PRIOR NOTE. RENEW LOAN 812028900, ORIGINAL OTD 04/24/02, 

SUCCESSOR INTERESTS. The terms o f  this Note shall be binding upon Borrower. and upon Borrower's heirs. personal representatives. 
successors and assigns, and shall inure to the benefit of Lender and i ts successors and assigns. 

GENERAL PROVISIONS. Lender may delay or forgo enforcing any of its rights or remedies under this Note without losing them Borrower and 
any other person who signs, guarantees or endorses this Note. to the extent allowed b y  law, waive presentment, demand for payment. and 
notice ot dishonor. Upon any change in the terms of  this Note, and unless otherwise expressly stated in writing, no party w h o  signs this Note. 
whether as maker, guaranlor. accommodation maker 01 endorser, shall be released from liability. Al l  such parties sgree that lender  may renew 
or extend lrspearedly and lor any length of time1 this loan or relesse any party or guarantor or collateral; or impair, fail t o  realize upon or perfect 
Lender's security interest in the collateral; and take any other action deemed necessary by Lender withoi i t  the consent of or notice t o  anyone 
All such parties also agree that Lender may modify this loan without the consent of or notice to anyone other than the party wi th  w h o m  the 
modification is made. The obligations under this Note are joint and several. 

PRIOR TO SIGNING THlS NOTE, BORROWER R E A 0  AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A. COMPLETED COPY OF THIS PROMISSORY NOTE. 

BORROWER: 

-. ., 

LENDER: 
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PROMISSORY NOTE 

1 Any item above containing has been omined due to t e x t  length limitations. I 
Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 

PO BOX 222 MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC so 

PO BOX 760 
SOMERSET. KV 42502-0760 

Principal Amount: $1,738,857.53 Initial Rate: 9.000% Date of Note: May 25. 2006 
PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC ~'Borrawer'l promises to pay to CITIZENS NATIONAL BANK 1"Lender'). or ordsr, In 
lawfuf monsy of the llnited State8 of America, the principal amount 01 One Million Seven Hundrsd Thirty-eight Thousand Ught Hundred 
Flfty-seven & 5 3 1 0 0  Dollarr ($1,738.857.531, together with intaraat on the unpald prlnclpal balance from May 25. 2006, until paid In full. 

PAYMENT. Borrower will pay this loan In ona principal payment of 51.738.857.53 plus interest on May 25. 2007. Thls payment due on May 
25, 2007, will bs  for all principal end all accrued lntsrest not yet paid. In addition. Borrower will pay regular quarterly payments of all accrued 
unpaid interest due aa of each payment daw. bepinning Auguat 25. 2006, wlth all rubasquent interest paymrinta to be due on the same day of 
each quarter after that. Unlesa otherwiae agreed or required by applicable law. psyments will bo applied firs: to any accrued unpaid interest; 
then to principal: and then to any lata charge,. The annuel intersst rata for thls Nota Is computed on a 365/36O baair: that Is. by spplyinu the 
rath of the annual interest rate ovei a year 01 360 dayr.. multiplied by :he outstanding prlncipal balance, multiplied by tha actual number of dayr 
the prlnclpal balance tr outstanding. Borrower wlll pay Lender at Lender'a addreaa ahown above or at such other place a i  Lander may deripnate 
h writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Daily in the Wall Street (the 'Index'). The Index is not necessarily the lowest rate 
charged by Lender on its loans. If the Index becomes unavailable during the term of this loan, Lender may designate a substitute index after 
notilying Borrower. Lender will tell Borrower the current Index rate upon Borrower'a request. The interest rate change will not occur more 
often than each time Prime chenges. Borrower understands that Lender may make loans based on other rates as well The Index currently la 
8.000% par annum. The interest rate to be applied to the unpaid principal balance during this Note will be at a rate of 1 .OOO percentage paint 
over the Index, adjusted if necessary far any minimum and maximum Sate limitations described below, resulting in an initial rate of 9.000% per 
annum. Under no circumstances will the interest rate on this Note be less than 9.000% per annum or more than the lesser of 
24.000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loon fees and other prepaid finance charges are earned fully as of the 
date of the loan and will not be subject to refund upan early payment (whether voluntary or as a result of default), except as otherwise required 
by law. In any event. even upon lull prepayment of this Note. Borrower understands that Lender is sntitled ?o a_mlnimum lntersat chsrpe of - 
SlO.00 .  Other than Borrower's obligation to pay any minimum interest charge, Borrower may pay without penalty all or a portion of t h e  amount 
owed earlier than it is due. Early payments will not. unless agreed to by Lender in writing. relieve Borrower of Borrower's obligation to continue 
to make payments under the payment schedule. Rather, early payments will reduce the principal balance due. Borrower agrees not 10 send 
Lender payments marked "paid in full', 'without recourse', or similar language, if Borrower sends such a payment. Lender may accept it 
without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All wrinen 
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes 
'payment in full' o f  the amount owed or that is tendered with other condibions or limitations or as full satisfaction of a dispined amount must be 
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH. 44 PLJBLIC SQ, PO BOX 760, SOMERSET, 101 42502-0760. 

U T E  CHARGE. If a payment is 10  days or more late. Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled 
payment or 910.00. whichever Is  less. 

INTEREST AFTER DEFAULT. Upon delault. including failure to pay upon final maturity. the total sum due under this Note will continue to accrue 
interest at the interest rate under this Note However. in no event will the interest rate exceed the maximum interest rate limitations under 
applicable law. 

DEFAULT. Each of the following shall constitute an event of default ("Event 01 Default-) under this Note: 

NOTICE: 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaultr. Borrower fails to comply with or to perform any other term. obligation. covenant or condition contained in this Note or in 
eny of the related documents or to comply wi th or to perform any term. obligation, covenant or condition contained in any other egreement 
between Lender end Borrower. 

Default In Favor of Third Partier. Borrower or any Grantor defaults under any loan, extension of credit. security agreement. purchase or 
sales agreement, or any other agreement. in Iavor of any other creditor or person that may materially affect any of Borrower's property or 
Borrower's ability to repay this Note or perform Borrower's obligations under this Nota or eny of the related documents. 

False Sbtements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any material respect. either now or at the time made or furnished or becomes false 
or misleading at any time thereatter. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower. the appaintment of a 
receiver for any pan of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout. or the 
commencement of any proceeding under any bankruptcy or insolvency lews by or against Borrower. 

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, sell-help, 
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. 
This includes a garnishment 01 any of Borrower's accounts, including deposit accounts, wi th Lender. However, this Event of Default shall 
not apply if there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forleiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits wi th Lender monies or 
a surety bond lor the creditor or forfeiture proceeding, in an amount determined by Lender, in its sola discretion, as being an adequate 
resefva or bond lor the dispute. 

Events Affecting Guarantor. Any 01 the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompelent, or ravokes or disputes the validity of, or liability under, any guaranty of the indebtedness 
evidenced by this Note. In the event of a death. Lender, at its option, may. but shall not be required to, permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender. and, in doing 80, cure any Event of 
Default. 

Change In Ownership. Any change in ownership 01 twenty-five percent 125%) or more of the common stock of Borrower. 

Adverse Change. 
performance of this Note is impaired. 

Insecurlty. Lender in good faith believes itself insecure. 

Cure Provisiona. II any default. other than a default in payment is cureblo and i f  Borrower has not been given a notice of a breach of ths 
same provision of this Note within the PrBCeding twelve 1121 months. it may be cured i f  Borrower, after receiving wrinen notice from 
Lender domanding cure of such default: (1) cures the default within fitteen 115) days: or 12) i f  the cure requires more than fifteen (15) 
days. immediately initiatss steps which Lender dsems in Lsndor's sols discretion to be sufficient to cure the default and theresher 
continues and completes all reasonable and necessary steps sullicient to produce compliance as soon as reasonably practical 

Upon default, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 

A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or 

LENDER'S RIGHTS. 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pey 
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Lender that amount. This includes. subject to any limits under applicable law. Lender's reasonable attorneys' fees and Lender's legal expenses 
whether or not there is a lawsuit, including reasonable attorneys' fees and legel expenses lor bankruptcy proceedings iincluding efforts to 
modity or vacate any automatic stay or iniunctionl. and appeals. If not prohibited by applicable law. Borrower also will pay any court costs. in 
addition to all other sums provided by law. 

GOVERNING LAW. This Note wlll be governed by federal law applicable to Lender end. to the enmnt not preempted by federal Iew, the laws of 
the Comonweskh of Kentucky without regard l o  hs conflicts of law provlaions.. This Note has been accepted by Lender in the Commonweahh 
of Kentucky. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Pulaski County. 
Commonwealth of Kentucky. 

RIGHT OF SETOFF. To the extent permined by applicable law, Lender reserves a right of setoff in all Borrower's accounts with Lender (whether 
checking, savings, or some other account1 This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open in the future However, this does not include any IRA or Keogh accounts, or any trust accounts for which seloff would be prohibited by 
law Borrower aulhorizes Lender, to the extent permined by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounts 

COLLATERAL. Borrower acknowledges this Note is secured by RE MTG DATED 4/24/02 COMM PROPERTY THE VILLAS AT WOODSON BEND 
COLYER ROA0,BRONSTON. KENTUCKY, GUARANTORS: TIMOTHY L GROSS & JANICE GROSS & THE JANICE M GROSS REVOCABLE LIVING 
TRUST. ASSIGNMENT OF LIFE INSURANCE TIMOTHY L GROSS, S/A OATEO 4/24/02. 

CROSS-COL.lATERALIZATl0N. Any present or future agreement securing any other debt I owe you also will secure the payment of this loan. 
Properry securing another debt will not secure this loan: 

Ill If end to the extent such property is in household goods; I21 I f  such property is my principal dwelling and you lail to provide any required 
notice of right of rescission: and 131 If this loan is made under Kentucky Revised Statutes. Chapter 287, and the securiry is a first lien or first 
mortgage on real estate. However, the property securing another debt will opply to this loan if the security is a first lien or first mortgage on 
unimproved real estate no1 over 10 acres in size or is on real estate on which there is located or to be located a residential mobile home 

PRIOR NOTE. THIS IS A RENEWAL OF LOAN #12028900 ORIGINAL DATE 4/24/02. 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower. and upon Borrower's heirs. personal representatives. 
successors and assigns, and shall inure to the benefit 01 Lender and its successors and assigns. 

GENERAL PROVISIONS. If any part of this Note cannot be enforced. this fact will not affect the rest of the Note. Lender may delay or forgo 
enlorcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or endorses 
this Note. to the extent allowed by law. waive presentment. demand lor payment, and notice of dishonor. Upon any change in the terms of this 
No:€. and unless ofhenvise expressly stated in writing. no party who signs this Note, whether as maker. guarantor. accommodation maker or 
endorser. shall be released from liability. Ail such parties agree that Lender may renew or extend lrepeatedly and for any length of time] this 
loan or releese any parry or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the collateral; and take 
any other action deemed necessary by Lender without the consent of or notice to anyone. All such panies also agree that Lender may modify 
this loan without lhe consant of or notice to anyone other than the party with whom the modification is made. The obligations under this Note 
are joint and several. 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSOAY~NOTE. 

BORROWER: 

V 
LENDER: 

ClTlZENW NATIONAL BANK /7 
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PROMISSORY NOTE 

L e l e r e n c e s  in the shaded area are for Lender's use only and do not limit the applicability of this document to any panicular loan or item. 
Any item above containing ""." has been omined due to text length limitations. 

Borrower: SOUTHFORK DEVELOPMENT INC. Lender: CITIZENS NATIONAL BANK 
PO BOX 222  MAIN BRANCH 

44 PUBLIC SO BRONSTON. K Y  42518 
PO BOX 760 
SOMERSET, KY 42502-0760 

Principal Amount: $1,907,857.53 Initial Rate: 9.250% Date of Note: March 30, 2007 
PROMISE 'TO PAY. SOUTHFORK DEVELOPMENT INC. ('8orrower") promlses to pay to CITIZENS NATiONAL BANK I"Lender"l, or order. In 
lawful money of the United States of America. the principal emount of One Million Nina Hundred Seven Thousand Eight Hundred Fifty-seven 8 
53/1DO Dollars 151.907.857.53l. together with interest on the unpaid principal balance from March 30, 2007. until paid in full. 

PAYMENT. Borrower wil l pay this loan in one principal payment of $1,907.857.53 plus Interest on May 25, 2007. This payment due on May 
25, 2007, will be for all principal and all accrued Interest not ye1 paid. llnless otherwise agreed or requlrsd by applicable law. payments wil l be 
applied first t o  any accrued unpaid Interert: then l o  prlncipal: and then to any late charges. The annual Interest rate for this Note Is computed 
on a 365/360 basis: that Is. by applying the ratio of the annual interest rate over a year of 360 days, multiplied by the outstanding principal 
belance, multiplied by t h e  actual numbsr of days the principal balance I s  outstanding. Borrower wil l pay Lender at Lender's address shown 
above or at such other place as Lender may designata in writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index 
which is the Highest New York Prime Rare as Published Oaiiy in The Wall Street Journal lthe "Index'l. The Index is not necessarily the lowest 
rate charged by Lender on its loans. If the Index becomes unavailable during the term of this loan. Lender may designate a substitute index atter 
notifying Borrower. Lender will tell Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more 
otten then each time Prime changes. Borrower understands that Lender may make loans besed on other rates as well. The Index currently Is 
8.250% par annum. The interest rate to be applied to the unpaid principal balance during this Note will be at a rate of 1.000 percentage point 
over the index, adjusted if necessary for any minimum and maximum rate limitations described below, resulting in an initial rate of 9.250% per 
annum. Under no circumstances will the interest rate on this Note be less than 4.000% per annum or more than the lesser of 
24.000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT; MiNlMUM INTEREST CHARGE: Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of rhe 
date of the  loan and will not be subject to refund upon early payment lwhether voluntary or as a result of defaultl, except as otherwise required 
by law. In any event, even upon full prepayment of this Note, Borrower understands that Lender is entitled to a mlnlmum Interest charge of 
910.00. Other than Borrower's obligation to pay any minimum interest charge, Borrower may pay without penalty ail or a portion of the amount 
owed earlier than it is due.. Early payments will not. unless agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continue 
to make payments under the payment schedule. Rather. early payments will reduce rha principal balance due. Borrower agrees not to send 
Lender payments marked "paid in full', 'without recourse*. or similar language. If Borrower sends such a payment. Lender may accept it 
without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount owed to Lender. All wrinen 
communications concerning disputed amounts, including any check or other payment instrument that indicates that the payment constitutes 
"payment in full' of the amount owed or that is tendered with other conditions or limltalions or as full satisfaction of a disputed amount must be 
mailed or delivered to: CITIZENS NATIONAL BANK, MAIN BRANCH. 44 PUBLIC Sa, PO BOX 760, SOMERSET, KY 42502-0760. 

U T E  CHARGE. If a payment is 10 days or more late. Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled 
payment or 510.00. whichever is less. 

INTEREST AFTER DEFAULT. Upon default. including failure to pay upon final maturity, the total sum due under this Note will continue to accrue 
interest at the interest rate under this Note. However. in no event will the interest rate exceed the maximum interest rate limitations under 
applicable law. 

DEFAULT. Each of the following shall constitute an event of default I'Event of Default"1 under this Note: 

NOTICE: 

- 

Payment Default. Borrower fails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply with or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply with or to perform any term, obligation. covenant or condition contained in any other agreement 
between Lender and Borrower. 

Default In Favor of Third Partlea. Borrower or any Grantor defaults under kt loan. axtgnsion of credit. security agreement. purchase or 
sales agreement, or any other agreement. in favor of any other creditor or person <hapmay m'aterially affect. any of Borrower's property or 
Borrower's ability to repay this Note or perform Borrower's Obligations under this Note or eny of the related documents. 

False Statements. Any warranty. representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this 
Note or the related documents is false or misleading in any materiel respect, either now or at the time made or furnished or becomes false 
or misleading at any time thereaher. 

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of  Borrower. the appointment of a 
receiver for any part of Borrower's properly, any assignment for the benefit of creditors, any type of creditor workout, 01 the 
commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Creditor or Forfeitura Procaedings. Cornmencement of foreclosure or forfeiture proceedings. whether by judicial proceeding. self-help. 
repossession or any other method. by any creditor of Borrower or by any governmental agency against any collateral securing the loan 
This includes a garnishment of any of Borrower's accounts. including deposit accounts, with Lender. However, this Event of Default shall 
not apply i f  there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the creditor or 
forfeiture proceeding and if Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits with Lander monies or 
a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discrerion. as being an adequate 
reserve or bond for the dispute 

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtedness or any 
Guarantor dies or becomes incompetent. or revokes or disputes the validity of.  or liability under, any guaranty of the indebtedness 
evidenced by this Note. In the event of a death. Lender. at its option, may, but shall not be required to, permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty in a manner satisfactory to Lender. and, in doing so, cure any Event of 
Default. 

Change In  Ownership. Any change in ownership of twenty.five percent 125%) or more of the common stock of Borrower. 

Adverse Change. 
performance of this Note i s  impaired 

In8scurity. Lender in good faith believes itself insecure 

Cure Provisions. If any default. other than a default in payment is curable and i f  Borrower has not been given a notice of B breach of  the 
same provision of this Note within the preceding twelve 113) months, it may be cured if Borrower. after receiving wrinen notice from 
Lander demanding cure of such default: I l l  cures the default within fineen 1151 days: or I21 if the cure requires more than litteen 115) 
days, immediately initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter 
continues and completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical. 

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance under this Note and al l  accrued unpaid interest 
immediately due, and then Borrower will pay that amount. 

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone OlSe to help collect this Note if Borrower does not pay Borrower will pay 
Lender that amount. This includes. subject to any limits under applicable law, Lender's reasonable anorneys' lees and Lender's legal expenses 
whether or not there is a lawsuit. including reasonable anorneys' fees and legal expenses for bankruptcy proceedings {including efforts to 

A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect o f  payment or 
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modily or vacate any automatic slay or injunction). and appeals II not prohibited by applicable law. Borrower also w\l l  pay any court costs. in 
addition to all other sums provided by taw 

GOVERNING LAW. This Note will be governed by federal law applicable to  Lender and. to the extent not preempted by federal law. the l a w s  of 
the Commonwealth 01 Kentucky without regard to its conflict% of law provlsions. This Note has been accepted by Lender in the Commonwealth 
of Kentucky. 

CHOICE OF VENUE. I I  there is a lawsuit. Borrower agrees upon Lender's request to submit to the jurisdiction 01 the couns of Pulaski County, 
Commonwealth of  Kentucky 

RIGHT OF SETOFF. To the extent permined by applicable law. Lender reserves a right of  Setoff in all Borrower's eccounts with Lender lwhether 
checking, savings, or some other account1 This includes all accounts Borrower holds jointly with someone else and all accounts Borrower may 
open In the future. However. this does not include any IRA or Keogh accounts. or any trust accounts for which setoff would be prohibited by 
law. Borrower authorizes Lender, to the extent permined by applicable law. to charge or setoff all sums owing on the indebtedness against any 
and all such accounts. 

COLLATERAL. Borrower acknowledges this Note is secured by REAL ESTATE MORTGAGE DATE0 04-24-2002 ON COMMERCIAL PROPERTY 
LOCATED AT THE VILLAS AT WOODSON BEND COLYER ROAD BRONSTON KY: S/A DATED 4 -24~2002  FILE #2002.1832897-32; 
ASSIGNMENT OF LIFE INSVRANCE ON TIMOTHY L GROSS AND GUARANTORS: TIMOTHY L GROSS, JANICE GROSS & THE .JANICE M 
GROSS REVOCABLE LIVING TRUST 

CROSS-COLLATERALIZATION" Any present 01 future agreement securing eny other debt I owe you also will secure the payment of this loan 
Property securing another debt will not secure this loan: 

11) I1 and to the extent such property is in household goods; (2) If such property is my principal dwelling and you fail to provide any required 
notice of right 01 rescission; and 13) If This loan is made under Kentucky Revised Statutes. Chapter 287. and the securiry is a first lien or first 
mortgage on  real  estate. However, the properfy securing another debt will apply to this loan if the security is a first lien or first mortgage on 
unimproved real estate not over 10 acres in size or is on real estate on which there is located or to be located a residential mobile hone 

PRIOR NOTE. TO RENEW & REVISE LOAN #12028900 ORIGINALLY DATED 4-24-2002 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower. and upon Borrower's heirs. personal representatives. 
successors and assigns, and shall inure to the benefit 01 Lender and its successors and assigns. 

GENERAL PROVISIONS Lender may delay or forgo 
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs. guarantees or endorses 
this Note, to The extent allowed by law. waive presentment, demand for payment, and notice ot dishonor. Upon any change in the terms of this 
Note. and unless ofherwise expressly stated in writing. no party who signs this Note. whether as maker, guarantor, accommodation maker or 
endorser. shall be released from liabiilry All such parties agree that Lender may renew or extend lrepeatedly and for any length 01 time) this 
loan or release any party or guarantor or collaleral: or impair, fail to realize upon or perfect Lender's security interest in the collateral: and take 
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modity 
this loan without the consent 01 or notice to anyone other than the party with whom the modification is made The obligations under this Note 
are joint and several 

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND 1JNOERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE. 

If any pert 01 this Note cannot be enlorced. this tact wi l l  not affect the rest of the Note 

INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER: 

LENDER: 
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PROMISSORY NOTE 

References in the shaded area are tor Lender's use only and do not limit the applicability of this document to any particular loen or item 
Any item above containing ' * * * *  has been omitted due t o  text length limitations 

Borrower: SOUTH FORK DEVELOPMENT INC 
PO BOX 222 
BRONSTON, KY 42518 

Lender: CITIZENS NATIONAL BANK 
MAIN BRANCH 
4 4  PUBLIC sa 
PO BOX 7 6 0  
SOMERSET, KY 42502-0760 

Principal Amount: $1,877,857.53 Initial Rate: 9.250% Date of Note: May 25, 2007 
PROMISE TO PAY. SOUTH FORK DEVELOPMENT INC I'Borrower'l promises to pay to CITIZENS NATIONAL BANK 1"Lender'). or order. i n  
lawful money of the United States of Americe, the principal amount of One Million Eight Hundred Seventy-seven Thousand Elght Hundred 
Fihy-seven & 531100 Oollara 151,877,857.531, together wlth Interest on the unpaid principal balance from May 25. 2007. until pald in lull. 

PAYMENT. Borrower wil l  pay this loan In one principal payment 01 91.877.857.53 plus Interest on May 25. 2008. This payment due o n  May 
25, 2008. wil l  be for all principal and all accrued interest not yet pald. In additlon. Borrower wil l  pay regular quarterly payments of ail accrued 
unpeid interest due as of each payment date. beginning August 25. 2007. wlth all subsequent interest payments l o  be due on the same day of 
each quarter after that. Unless otherwise agreed or required by applicable law, peymentr wl l l  be applied first to any accrued unpaid Interest: 
then t o  principal; and then l o  any late chargas. The annual interest rate for this Nola la computed on a 3651360 basis: that is. by applying the 
ratlo of the annual Inturest rats over a year of 360 days, multiplied by the outstanding principal balance. multiplied by tha actual number of days 
the prlnclpal balance is outstanding Borrower wil l  pay Lender at Lender's addiesr shown above or at such other place as Lender may designate 
i n  writing. 

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change trom time to time based on changes in an independent index 
which is the Highest New York Prime Rate as Published Oaiiy in The Wall Street Journal (the "Index'). The lndex is not necessarily the lowest 
rate charged by Lender on its loans I f  the Index becomes unavailable during the term of this loan. Lender may designote a substitute index aher 
notifying Borrower Lender wil l  tell Borrower the current Index rate upon Borrower's request. The interest rate change wil l  not occur more 
ohen than each lime Prime changes. Borrower understands that Lender may make loans based on other rates as well The Index currently Is 
8.250% par annum. The interest rate to be applied lo the unpaid principal balance during this Note wil l  be el a fete of 1.000 percentage point 
over the Index, adjusted i f  necessery lor any minimum and maximum rate limitations described below, resulting in an initial rate 01 9.250% per 
annum. NOTICE: Under no circumstances wil l  the interest rate on this Note be less than 4.000% per annum or more than the lesser of 
24 000% per annum or the maximum rate allowed by applicable law. 

PREPAYMENT: MINIMUM iNTEREST CHARGE. Borrower agrees that all loan lees and other prepaid finance charges are earned fully as of the 
date of the loan and wil l  not be subject to refund upon early payment lwhether voluntary or as a result of defaultl. except as otherwise required 
by law: In any event. even upon lull prepayment of this Nolo. Borrower understands that lender is entitled to a minimum Interest charge of 
SfO.00 Other than Borrower's obligation to pay any minimum interest charga. Borrower may pay without panelty all or a portion of the amount 
owed earlier than it is due Early payments wil l  not. unless agreed t o  by Lender in writing. relieve Borrower of Borrower's obligation to continue 
to make payments under the payment schedule. Rather. early payments wil l  reduce the principal balance due. Borrower agrees not to send 
Lender payments marked 'paid in full". 'without recourse., or 6imilar language. If Borrower sends such a payment. Lender may accepl i t  
without losing any of Lender's rights under this Note. and Borrower wil l  remain obligated t o  pay any further amount owed to Lender. All written 
communications concerning disputed amounts. including any check or other payment instrument that Indicates that the payment constitutes 
'payment in lull' o t  the amount owed or that is tendered with other conditions or limitations or as full satisfaction of a disputed amount must be 
mailed or delivered to: CITIZENS NATiONAL BANK. MAIN BRANCH. 4 4  PUBLIC SQ. PO BOX 760, SOMERSET, KY 42502-0760. 

LATE CHARGE. I1 a payment is 10 days 01 more late. Borrower will be charged 5:000% of the unpaid portion of the regularly scheduled 
payment 01 $10 00. whichever Is less. 

INTEREST AFTER DEFAULT. Upon default. including failure t o  pay upon final maturity. the total sum due under this Note wil l  continue to accrue 
interest at the interest rate under this Note. Howevor. in no event wi l l  the interest rate exceed the maximum interest rate limitations under 
applicable law. 
DEFAULT. Each of the lollowing shall constitute an event of default ('Event of Oefault'l under this Note: 

Payment Oeleult. Borrower lails to make any payment when due under this Note. 

Other Defaults. Borrower fails to comply wi th  or to perform any other term, obligation, covenant or condition contained in this Note or in 
any of the related documents or to comply wi th  or to perform any term, obligation. covenant or condition contained in any other agreement 
between Lender and Borrower 

Default In Favor of Thlrd Panins. Borrower or any Grantor defaults under any loan, extension of credit. security agreement. purchase or 
sales agreement. or any other agreement. in levor of any other creditor or person that may materially affect any 01 Borrower's propeny or 
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents. 

False Statements. Any warranty. representation or statement made or furnished to Lender by Borrower 01 on Berrower's behalf under this 
Note or the related documents is l a k e  or misleading in any material respect. either now or at the time made or furnished or becomes false 
or misleading at any time thereaher. 

Insolvency. The dissolution o i  termination of Borrower's existence as a going business. the insolvency of Borrower, the appointment of a 
receiver for any part 01 Borrower's property. any assignment for the benefit of creditors, any type 01 creditor workout. or the 
Commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower. 

Cradiior or Forfeiture Proceedings. Commencement of loroclosure or forfeiture proceedings, whether by judicial proceeding, self-help, 
repossession or any other method, by any creditor 01 Borrower or by any governmental agency against any collateral securing rhe loan. 
This includes a garnishment of any 01 Borrower's accounts, including deposit eccounls, wi th  Lender. However, this Event 01 Delault shall 
not apply i f  there is a Qood faith dispute by Borrower as to the validity or reasonableness of the claim which is  the basis of the creditor or 
forfeiture proceeding end i f  Borrower gives Lender wrinen notice of the creditor or forfeiture proceeding and deposits wi th  Lender monies or 
a surety bond for the creditor or forfeiture proceeding. in an amount determined by Lender, in its sole discretion. as being an adequate 
reserve or bond lor the dispute 

Events Afiectlng Guarantor. Any 01 the preceding events occurs wi th  respect to any Guarantor of any of the Indebtedness or any 
Guarantor dies or becomes incompetent. or revokes or disputes the validity of. or liability under, any guaranty of the indebtedness 
evidenced by this Note. In the event of a death. Lender, at its option. may. but shall not be required to. permit the Guarantor's estate to 
assume unconditionally the obligations arising under the guaranty i n  a manner satisfactory to Lender. and. in doing so. cure any Event of 
Delault. 

Change In Ownership. Any change in ownership of twenty-live percent 125%) or more of the common stock of Borrower. 

Adverse Change. A material adverse change occurs in Borrower's finsncial condition, or Lender believes the prospect of payment or 
performance of chis Note is impaired. 

Insecurhy. Lender in good faith believes itsell insecure. 

Cure Provlrlons. I1 any default. oiher then a delault in payment is curable and i f  Borrower has not been given a notice 01 a breach of the 
same provision of this Note within the preceding twelve 1121 months. it may be cured i f  Borrower. aher receiving wrinen notice from 
Lender demanding cu?e 01 such default: (11 cures the default within fifteen 1151 days; or 121 il the cure requires more than fifleen (151 
days, immediaraly initiatos steps which Lender deems in Lender's sole discretion to be sufficient t o  cure the delault and therealter 
continues and completes all reasonable end necessary steps sufficient to produce compliance as soon as reasonably practical 

LENDER'S RIGHTS. Upon default. Lendor may declare the entire unpaid principal balance under this Note and all accrued unpaid interest 
immediately due. and then Borrower wil l  pay thst  emount. 

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect this Note il Borrower does not pay. Borrower will pay 
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Loan No: 12028900 (Continued) Page 2 

Lender that amount This includes. subject to any limits under appltcable law. Lender's reasonable attorneys' lees and Lender's legal expenses 
whether or not there is a lawsuit. including reasonable anorneys' fees and legal expenses for bankruptcy proceedings lincluding efforts 10 
modify or vacate any automatic stay or iniunctionl, and appeals If not prohibited by applicable law. Borrower also wil l  pay any court costs. in 
addition to all other sums provided by law 

GOVERNING LAW. This Note wil l  be governed by federal law applicable to Lender and. to the cnent  not preempted by federal low. the laws of 
the Commonwealth of Kentucky without regard 10 Its conflicts of law ptovisions. This Note has been accepted by Lender in the Commonwealth 
01 Kentucky. 

CHOICE OF VENUE. If there is a lawsuit. Borrower agrees upon Lender's request IO submit to the iurisdiction of the coufts of Pulaski County 
Commonwealth o f  Kentucky 

RIGHT OF SFTOFF. To the extent permined by applicable law. Lender reserves a right of serotl in all Borrower's accounts with Lender lwhether 
checking, savings, or some other account) This includes all accounts Borrawer holds jointly with someone else and all accounts Borrower may 
open in the Iulufe. However. this does not include any IRA or Keogh accounts. 01 any trust accounts for which setoff would be prohibited by 
law Borrower authorizes Lender, to the extenl permined by applicable law. to charge or setoll ail sums owing on the indebtedness against any 
and all such accounts 

COLLATERAL. Borrower acknowledges this Note is secured by R/E MTG OATEO 4-24-2002 COMM PROPERTY THE VILLAS AT WOOOSON 
BEND. COLYER ROAD, BRONSTON. KY; GUARANTORS: TIMOTHY L GROSS, JANICE GROSS AND THE JANICE M GROSS REVOCABLE 
LIVING TRUST AN0 ASSIGNMENT OF LIFE INSURANCE ON TIMTOTHY L GROSS AN0 S/A DATED 4-24-2002 

CROSS-COLLATERALIZATION. Any present or future agreement securing any other debt I owe you also wil l  secwe the payment of this loan 
Property securing another debt wi l l  not secure this loan: 

I l l  If and to the extent such property is in household goods; I21 II  such property is my principal dwelling and you lail to provide any required 
notice 01 right 01 rescission; and 131 If this loan is made under Kentucky Revised Statutes, Chapter 287. and the security is a first lien or tirst 
mortgage on real estate However. the property securing another debt wi l l  apply to this loan i f  the security is a first lien or first mortgage on 
unimproved real estate not over 10 acres in size or is on real estate on which there is located or 10 be located a residential mobile home 

PRIOR NOTE. RENEWAL OF LOAN 81 2028900 ORIGINAL DATE 4-24-2002 

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower. and upon Borrower's heirs. personal representatives. 
successors and assigns. and shall inure to the benefit of Lender and its successors and assigns 

GENERAL PROVISIONS. If any part o f  this Note cannot be enforced, this tact will not affect the rest o f  the Nore. Lender may delay or forgo 
enforcing any of its rights or remedies under this Note without losing them Borrower and any other person who signs. guarantees or endorses 
this Note. to the extent allowed by law. waive presentment. demand lor payment. and notice of dishonor Upon any change in the terms 01 this 
Note. and unless otherwise expressly stated in writing. no p a w  who signs this Note. whether as maker. guarantor. accommodation maker or 
endorser, shall be released irom liability All such parties agree that Lender may renew or extend Irepearedly and lor any length of time) this 
loan or release any parry or guarantor or collateral: or impair. fail to realize upon or perfect Lender"s security interest in the collateral; and take 
any other action deemed necessary by Lender without the consent of or notice Io  anyone All such parties also agree that Lender may modify 
this loan without the consent of or notice to anyone other than the parry with whom the modification is made The obligations under this Note 
are ioint and several 

PRIOR TO SIGNING THIS NOTE. BORROWER READ A N 0  UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. INCLUDING THE VARIABLE 
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE. 

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE 

BORROWER: 

LENDER: 

X 
Authorned Signer 



606 4 5 1  0861 P - 2  Feb 05 09 02:  l o p  Citzens Nat Bank 

2/05/03 Loan I n q u i r y  Page - 3 of 7 12:21: 31 
SOUTH FORK DEVELOPMENT INC CIF number . . . . . .  so01221 0 
100 THE VILLAS Home phone no. . .  (606) 561-8458 
BRONSTON KY 42518 Eusiness phone.. (000) 000-0000 

Tax ID number . . .  61-1269015 
Type.. . . CL COMMERCIAL - 360 
Account niimber.. 12028900 

1 of 2 

O r i g i n a l .  loan amt 3,923,000.00 Officer/collection o f f .  CJC CJC 
Current balance 899,642.40 Original loan date 4/24/02 
Accrued interest -00 Loan term 12 PI 
Late charges due Maturity date 5/25/08 

Current payoff 899, 642.40 Last payment date 4 /23/08 
Payoff is good thru 10 /2 9/07 Next payment due date 11/25/07 
Payoff w /  see acc 990,695.35 Amt partially paid 
Part c/o balance Amount past due 899,642.40 

Interest rate 4.2500 Payment type Interest only 

- FAST DUE! Non-accrual Severity Message Me s sages 

Interest base 360 actual Payment amount - 00 

Per diem 106.20778 Payment frequency 3 F  
More.. . 

F2=Lmage F3=Exit F12=Previous F4,FS=History F6=Messages F?=Addresses 
F8=Maintenance Fg=Relationships FlO=Pmt sched Fll=Escrow F24=More keys 



F e b  05 09 0 2 : l O p  C i t z e n s  N a t  Bank 
606 451 0861 

P . 3  2/05/09 Loan I n q u i r y  Page 2 of 7 12:21:43 
12028900 - 

SOUTH FQ9K DEVELOPMENT I N C  

Bank discount 1nt.erest rebate 
Dealer discount Dealer rebate 
Credit life i n s .  
A & H insurance Mi sc . Fisc. Reh 

Account number.. 
_ _ _ _ _ _ _ _ _ _ _ - _ _ _ _ _ _ _ _ - - - - - - - - - - - - - - - - - - - - ” _ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  

Credit life rebate 
A h H rebate 

Dealer/participation no. 
Branch number 

Co! lateral code 

GL group code 

1 

112 

001 

Call r epor t  code 1A 

Purpose code 55 

Class LOAN 

Y-T-D interest paid .oo 
Secondary accrual 91,052.95 
Dealer accrual 
Dealer r a t e  

Next review date 
Collateral ins exp date 
UCC expiration date 
F i r s t  payment date 
Interest paid-to date 
Last maintenance date 
Last renewed/extended 
Original maturity date 
Date of loan setup 
Last right-to-cure date 
Maturity rate 
Minimum interest 

6/30/02 
9/28/07 
11/24/08 
6/04/07 
4/30/03 
4/24/02 
0/00/00 

10.00 
More.. . 

F2=Image F 3 = E x i t  F12=Previous F4,F5=History FG=Messages 
F8=Maintenance Fg=Relationships FlO=Pmt sched Fll=Escrow F24=More keys 
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REAL ESTATE MORTGAGE 

THIS MORTGAGE made this 24TH.  day of April, 2002, between SOUTHFORK 
DEVELOPMENT, INC., a Kentucky Corporation; ROBERT W. KENISON and FRAN KENISON, 
husband and wife; and THE JANICE M. GROSS REVOCABLE LIVING TRUST AGREEMENT, 
by and through Janice M. Gross, Trustee, all of P.O. Box 183, Bronston. Kentuck. 4251X-01x3. 
Mortgagors, and, THE CITJZJ3NS NATIONAL BANK of P.O. Box 760. Somerset, Pulaski County. 
Kentucky, a corporation doing business under the laws of the United States with its principal office in 
Somerset, Kentucky, Mortgagee. 

\YlTNESSETH: That whereas, Mortgagors are jointly indebted to Mortgagee for money borrowed 
in the sura of THREE iWIL,L,ION NINE HUNDRED TWENTY TPIREE THOUSAND and 00/100 ----- 
DOLLARS (!$3,923,000.00) to secure the payment of which Mortgagors have executed their promissory note 
ofeven date herewith in the said amount together with interest as stated in said note. payable within one ( 1 )  
year. 

NOW THEREFORE, in order to secure the full and prompt payment of said note, together with any 
renewals or extensions thereof. either in whole or in part, or any additional amounts as provided hcrcin. with 
offset, the Mortgagors waiving and releasing all homestead exemption and all other exemptions allowed by law 
and all right, title and interest, present or future, actual or contingent, including dower or courtcsy intcrest. as 
to property herein described, DO HEREBY GRANT, BARGAIN, SELL, ALIEN AND CONVEY UNTO 
WMORTGAGEE,  ITS SUCCESSORS AND ASSIGNS FOREVER, WITH COVENANT QF GENERAL 
WARRANTY, the following described real property, together with all improvements, r i e p r t v i l e g c s .  
appurtenances, rents, issues and profits thereof, situated in the County of Pulaski, Comnionwca&$j%ent6&? ~ 

to-wit: -1.. P 
i t )  73 - c ::I a ..- 

rw A certain tract or parcel of land located in the County of Pulaski, State of KentuckySn-Qlc 
waters of the South Fork of Curnberland River and bounded and described as foHoG" ?: 

- 
n 
.__ *,. I 

U 

w +  
Beginning on W. S. Corp,. Of Engineer's marker #LL 3818-1 (972) and said c&er to .. - 
Woodson Bend, thencc leaving Corp. of Engineer, with old Line of Woodson Bend. N e d  07 --L 

degrees 46' 29" West 2270 42 feet to a post; thence still with Woodson Bend's line, North 07 
degrees 41' 39" West 861 39 feet to a cedar stump, corner to Myra New: thence Icaving 
Woodson Bend line, with old fence line, of Myra New's line, North 89 degrees 07' 28" West 
212.84 feet to a post, thence still wth old fence line, North 08 degrees 03' 25" West S3.79 fcct 
to a post; thence North 89 degrees 27' 18" West 760.8 1 feet to a post; thence North 00 degrees 
38' 47" East 634.90 feet to a post; thence North 76 degrees 35' 58" East 69.63 feet to a dcad 
cedar; thence North 2 1 degrees 5 1' 5 1 'I  East 60.60 feet to a post in center of dry pond, thence 
South 89 degrees 5 I '  10" East 87.63 feet to a post; thence North 01 degrees 16' 43" East 
108.3 1 feet to a post: thence North 85 degrees 06' 15" East 474.89 feet to a P. K. Nail which 
said nail is located in the center of Woodson and Quinton Road; thence with center of said 
road for four calls: thence North 44 degrees 20' 36" West 401.47 feet to a P. K .  Nail. thcnce 
North 45 degrees 06' 22" West 423 97 feet to a P. K. Nail; thence North 44 degrees 47' 46'' 
West 3 1 1.90 feet to a P. K Nail; thence North 45 degrees 27' 40'' West 29.93 feet to a P K. 
Nail, corner to New: thence leaving said road with old fence line of New, South 44 degrees 
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19' 07" West 440.83 feet to a 30" cedar, mmer to Childers; thence with old fencc line of 
Childers for five calls. thence South 01 degrees 48' 39" West 1138.82 feet to a post. thence 
South 01 degrees 59' 16'' West 893.11 feet to a 6" cedar; thence South 01 debTees 25' 13" 
West 574.04 feet to a 6'' cedar (double); thence South 02 degrees 04' 56" West 700.75 feet 
to a post; thence South 01 degrees 50' 50" West 188.52 feet to U. S. Corp of Engineer's 
marker#LL3816-1: thencewithu. S. Corp.ofEngineer'sline, South58 degrees 18'Sh"East 
2919.83 feet to the point of beginning. Containing 168.462 acres, more or lcss 

Being the same property conveyed to Robert Kenison and Timothy L. Crross from Edith Ncw 
and Cecil New, her husband, et al., by Deed of Conveyance dated the 3 I" day of August. 
1994, and of record at Deed Book 554, Page 226, Pulaski County Court Clerk's Office. 
Kentucky. Timothy L Gross and Janice M. Gross, husband and wife. convcyed their % 
undivided interest to the Janice M. Gross Revocable Living Trust Agreement by Dccd of 
Conveyance dated the 7* day of September, 1995, and of record at Deed Book 372, Pagc 3.55. 
Pulaski County Court Clerk's Office, Kentucky. Also being all of the property conveyed to 
Southfork Developmcnt, Inc . a Kentucky Corporation, from Robert W. Kcnison and Fran 
Kenison, husband and wife. and The Janice M. Gross Revocable Living Trust. by and through 
Janice M. Gross, Trustee, dated the 23d day of March, 2001, and of record at Deed Book 
672, Page 402, Pulaski County Court Clerk's Office, Kentucky. 

***This mortgage on personal and trust property is given to secure the corporate debt of 
Southfork Development, Jnc.*** 

The Mortgagors further covenant that until said debt and interest are fully paid, they will. 

(1) Promptly pay all taxes, assessments or other Governmental levies that are now. or may hereafier 
become a lien upon said property, and will keep the improvements on said premises insured against loss by fire 
or windstorm in a sum of commensurate with the value of the property, at  least to the extent of protecting the 
equity of the Mortgagee in said property, or to the insurable value of said improvements, in somc good and 
solvent insurance company to be approved by the Mortgagee, and will cause the policy or policics therefore 
to be assigned or made payable to the Mortgagee by Standard Mortgage Clause attached thereto. and delivcr 
same, with all premiums fully paid to the Mortgagee to be held as additional collateral for this loan 

(2) Maintain the improvements on said premises in good repair, and not commit or pcmiit any damage 
or waste to the improvements or the premises herein mortgaged: and that they will not alter, destroy or remove 
any improvements now on said property without the written consent of the Mortgagee. Mortgagors agrce to 
make any repairs demanded by Mortgagee. 

(3) Mortgagors covenant that upon a default in the payment of any installment on said note, or the 
breach of any covenant or condition of this instrument, the Mortgagee shall have rents. issues and profits of 
the property herein mortgaged, have the right, at its option, to apply for and have appointed by a Court of 
mmpeteiit jurisdiction, a receiver to take charge of said property and to collect the rents, issucs and profits 
therefrom, and to apply same to the payment of the cost of such receivership. to the payment of any supcrior 
liens that may have accrued against the property, and any delinquent payment or payments as have accrued 
or that may become due under the terms af this mortgage; application by the Mortgagce for a receiver shall in 
no way impair its rights to payments, rents, issues and profit, or thereafter impair its right to precipitate the 
collection of the debt herein secured by enforcement of the mortgage. 
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(4) Mortgagors covenant that they will not sell, transfer, convey or furthcr cncumbcr thr, propcrt) 
herein mortgaged without thc written consent of the Mortgagee: and that a sale, transfer. or convcyance of 
premises: and assumption of this mortgage with the consent of the Mortgagee. shall not operatc to releasc or 
in any way discharge the Mortgagors from their primary liability for the payment of said debt Should 
Mortgagors or their assigns further encumber this property, this mortgage shall imined~atcly bccome duc at 
option of Mortgagee 

( 5 )  Mortgagors covenant that should they fail to promptly pay any taxes, assessments. or 
Govemmental levies, or effect insurance as provided under condition ( 1 )  hereof. the klortgagce may pay said 
taxes, assessments, or levies and effect insurance therein, and any monies so expended by it shall bcar intcrcst 
at  the sanie rate as the principal indebtedness secured by this mortgage from the first day of the month in which 
any such payment is made, and shall be added to an deemed a part ofthe debt hcreby secured; or the Mortgagcc 
upon such failure upon the part of the Mortgagors or upon their failure to pay any installment on said note attcr 
the same shall become due, or upon the Mortgagor's violation of any of the terms or conditions hereof. may. 
at its option, declare the entire unpaid balance of said note as immediately due, and proceed forthwith to cnforcc 
this mortgage. 

(6)  It is understood that time is of essence in this contract, but that a waiver by rhc Mortgagee of a 
breach of any of the terms or conditions of said note, or of this mortgage, shall not constitute a waivcr of a 
subsequent breach of the samc or any other of the terms or conditions thereof 

(7) Ifforeclosure proceedings of any second mortgage or second trust deed or any junior lien shall 
be instituted, mortgagee herein may immediately declare this debt hereby secured and the notc evidencing samc 
as being immediately due and payable and may start such proceedings as may be neccssary to protcct its 
interest in the premises, including the appointment of a receiver, and its lien herein granted upon rcnts and 
profits shall be prior to the lien of any junior lien holder upon rents or profits collecttd or to br: collectcd by 
a receiver appointed at the instance of any junior lien holder. 

(8) This mortgage shall secure all extensions and renewals of the herein-above mentioned notc or any 
obligation from whatever source made before or after this date by mortgagors and shall also secure any sum 
or sums that might be loaned by Mortgagee to Mortgagors in the hture  in any sum or sums. for which 
Mortgagors shall execute their negotiable promissory notes, not to exceed in the aggregate at any one time the 
sum of FOUR MILLION Ff VE HUNDRED THOUSAND and 00/100 -----: plus all accrued intcrest 
thereon and any costs incurred by mortgagee for taxes and insurance mentioned herein. 

(9) It is expressly stipulated and agreed that the lien ofthis mortgage shall cxtend to and includc any 
expenses that might be incurred by Mortgagees in the collection of this demand hereinabove recited. and should 
legal or equitable proceedings be instituted for the collection of said denland, or any part thereof, that 
Mortgagors shall be liable for reasonable attorney's fees incurred by Mortgagee or assigns. 

The covenants contained herein shall inure to and be binding upon thc heirs, successors and assigns 
of the parties hereto. 

TO HAVE AND TO HOLD THE SAME together with all appurtenances thcreunto belonging unto 
the Mortgagee, its successors and assigns, in fee simple, with COVENANT OF GENERAL WARRANTY 

Now, should the Mortgagors well and truly pay said debt and interest, and perform all of the covcnants 
and agreements herein set out, then the Mortgagee will release this mortgage at the request and cost of the 
Mortgagors. 
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IN TESTIMONY WHEREOF, the Mortgagors have hereunto subscribed tbeir name, the day and y e a  
first above written. 

The Janice M ., Gross Revocabie Living Trust 
Agreement 

5G%&&J 
B Y :  JANICE M. GROSS, Trustee 

/ ? z f l d i  OBERT W. KENlSON 

/ -- 
F U N  KENISON 

STATE OF KENTUCKY 
COUNTY OF PULASKI, SCT: 

The foregoing instrunlent was acknowledged before me this 24% day of April, 2002. by Southfork 
Development, Inc., a Kentucky Corporation, by and through Robert W. Kenisan. President; Robcrt W. Kension 
and Fran Kenison, husband and wife; and The Janice M. Gross Revocable Living Trust Agrecinent, by and 
through Janice M. Gross, Trustee. 

My Commission Expires: 

THIS INSTRUMENT PREPARED BY 

HAM & HAM ATTORNNS, PSC 
200 East Mount Venion Street 
P.O. Box 763 
Somerset, Kentucky 42502-0763 
606-679-4477 

BY: 
AT'?.ORNEY .$ LAW 

Notary Public, Pulaski County, Kentucky 

STATE OF KEbTUCKY, CO@iTY GF P(JLrlSKI SCT I, 
WILLARD H4NSFORD. CLERK OF THE PULASKI COIJNTY COURT, DO 
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l- x x n m R  NAME AND ADDRESS SECURED PARTY NAME AND ADDRESS 
I 

SOUTii FORK DEVELOPMENT INC 
P 0 BOX 183 
711 COLYER RD S U I T E  A 
BRONSTON KY 42518 

CITIZENS NATIONAL BANK 
P . O .  BOX 7 6 0 ,  4 4  PUBLIC SQUARE 
SOMERSET, KY 42501 0760 

Type: 0 individual 0 partnership a corporation 
__I 

Stau: of organiurionlregismtlon (if applicable) m C K Y  
0 If checked, rcfer to addendum for additional debmrs and signatures. - 

COMMERCIAL, SECURITY AGREF;MENT 
The date of this Commercial Security Agrcemcnt (Agreement) is APRIL 24 . 
SECURED DEBTS. 'This Agreement will secure all sums advanced by Secured Pany under the terms of this Agreement and the payment and 

I NC - (Borrower) owes to Secured Party: 

2002 

performance of thc following descrihed Secured Debts that (check one) 0 D e b t o r a  SOUTH FO- 

hik Specific Debts. The following dehts and all eatensions. renewals, refinancings, modifications. and rrplacemcnls (describe): 
LOAN # 1 2 0 2 8 9 0 0  IN THE AMOUNT OF $ 3 , 9 2 3 , 0 0 0 . 0 0  

0 All Debts. All present and future debts. even it  this Agreetnent is not referenced. the dcbts are also secured by othcr collateral. or the future 

SECURlTY INTEREST. To securc the payment and prrfornlancr of the Secured Drbls. Debtor gives Secured Party a security interest in all of the 
Property described in this Agreement that Debtor owns or has sufficient rights in which IO transfer an interest, now or in the future. wherever the 
Propeny is or will be located, and all proceeds and products of the Propcriy. 'Property" includes all parts. accessories. repairs. replacements. 
improvements, and accessiok to the Property; any original evidence of tirlc or  owncrship; and all obligations that support the payment or 
performance of the Properly. 'Proceeds' includes anything acquired upon the sale, lease. license. exchange, or olher disposition of the Properly: 
any rights and claims arising from the Propcrty; and any collections and distributions on account of the Property. This Agreement remains in e t k t  
until terminated in writing. cven if the Secured Deb6 are paid and Sccured P a w  is no longer obligated to advance funds to Debtor or Borrowcr. 

6ikAccounls and Other Righls to Payment: All rights to payment, whcther or not earned by performance, including, but not limited to. paymcnt 
for propcny or  services sold, lesscd. rented. licensed, or assigned. This includes any rights and intcrests (including all liens) which Debtor 
may have by law or  agrcemeni against any accaunt debtor or obligor of Debtor. 

&Inventory: All inventory held for ultimate sale or lease. or which has becn or  will be supplied undcr contracts of service. or which are raw 
materials. work Cn process, or materials used or consumed in Debtor's businas. 

ETk Equlpment: All equipment including. bur not limited IO, machinery, vehicles, furniture. fixNres:-manufacturing cquipmenl. farm machirqy 
and equipment, shop equipment. ofiice and record keeping equipment. pam. and tools. The Properly includes any equipment described in a 
list or schedule Debtor gives to Secured Party. but such a list is not necessary to creatc a valid securiry interest in all of Deblor's equipment 

&klnstruments nnd Chattel Paper: All instruments. iricluding negotiable insuuments and promissory notes and any other writings or records 
that evidence the right IO paymenr of a monetary obligation, and tangible and electronic chailcl paper. 
Cenernl Intangibles: All general inrangibles including, but not limited Io, ux refunds, patents and applications for patents. copyrights. 
trademarks. trade secrets. goodwill. trade names. cwtumer lisis. permits &d franchises, paymcnl intangibles, compuler programs and all 
suppurling information provided in connrcrion with a uansaciion rrlaiing to cornpuler programs; and the right to use Dcbtor's name. 

0 Documents: All documents or title including, but not limiied to, bills of lading, dock warrants and receipts. and warehouse reccipts. 
Farm F'roducls and Supplies: All farm products including, but not limiied to, all poultry and livestock and their young, along -wlth.cl!eir 
produce, products. and replaccments; all crops, annual or perennial, and all products of the craps; and all feed, seed. fertilizer. mepicines. rind 
other supplics uscd or produced in Debtor's farming operations 

0 Government Payments and Programs: All payments, accounts. general intangibles. and benefits including. but not limited to. payments in 
kind, deficiency paymcnls. letters of entitlement, warehouse receipts, storage payments, emergency assistance and diversion paymenu, 
production flexibility contracts. and conservation reserve paymcnts undcr any preexisting, current. o r  future federal o r  state government program. a Investment Property: All invrsunenl property including, but not limited to. crrtificated securities. unccnificated securities, securities 
entitlements. securities accounu. commodity contracts, commodity accounts. and financlal assets. 

B D e p o s I t  Accounts: All deposit accounts including. but not limited to. demand. lime. savings, passbook, and similar accounts. 
6E3( Specific Property Description: The Property includes. but is not limited by, the following (if required. provide real esute description): 

debt is unrelated to or of a different type than the current debt. Nothing in this Agreement is a commilment to make future loans or advances. 

PROPERTY DESCRIPTION. The Property is described as follows: 

REAL ESTATE MORTGAGE DATED 4 /24 /2002  ON COMMERCIAL PROPERTY 
KNOWN AS THE VILLAS AT WOODSON BEND COLYER ROW) BRONSTON KY 
PERSONAL GUARANTYS OF ROBERT W KENISON AND TIMOTHY L GROSS 
ASSIGNMENT OF L I F E  INSURANCE P O L I C I E S  ON THE L I V E S  O F  
ROBERT W KENISON AND TTMOTHY L GROSS--$ 5 0 0 , 0 0 0  EACH 
S / A  DATED 4 / 2 4 / 2 0 0 2  
MAN AGREEMENT DATED 4 /24 /2002  

USE OF PROPERTY. The Propcrty will be used for 0 persanal slk business 0 agricultural c] . purposes. 

-- 
SIGNATURES. Debtor agrees to the terms on pagcs 1 and 2 of this Agreement and ncknowledges receipt of a copy of this A~reement. 

DEBTOR SECURED PARTY 

ROBERT W ICENISON PRESIDENT C I T I Z E N S  NATIONAL BAN 

(*,3 &+Jf 
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GEis'ERAL PKOV2SIONS. Each Dcbtor"s rrhligatrons under this 
ARrceir.ent arc inddpcndenl o f  1hC obligations of any olher lhb tor  
Sccurcd h r i v  nuy suc cach Debtor individually or together with t n v  
orhcr Dcbtor: Sccurcd Pxry  miy relcasc any p2n of the Propmy a r i l  
Dehtor will rcmaitt otl~g;lleil under this Agrecmcnt The duties and 
benetirs of this Agrcrmr:nt will bind the successors and assigns of Debtor 
2nd Securetl Party. No niodific~tton of tllis Agrrcmcnt i s  effecrtvc u n l w  
made t i t  writing and SigilKd by DrbLor and Sccurcd Party. Wltcncvcr uscd. 
tlic plural includrb Ihc singular and the stngular includes LItc plural Timc 
is of  the e ~ s c i r r t  
APPLICABLE LAW. This Agrccmcnl is govcrncd by the laws of dir 
sute III which Sccurcd Party is locaicd. In the event o f  a dispute, thc 
exclusive forum, venuc, and place of jurisdiction will be the swte in which 
Securcd Pan) is lowtcd. unless olhrrwise required by law. If any 
provision of Ctis Agrccmcnr is u n c n b r c o b l e  by lilw. UIC uncnforceablc 
pnwision will bc scvcrcd and the rentoining provisions will still be 
cnforccablc. 
N~irMli. .kND LOCh' I lON.  Uebror's namc indicated on pagc I is 
Dcbtar's CXRCt Icgal iiarnc. I f  Dchtor is an individual. Dcbt0r.c addrcss is 
Debtor's principal residence. If Debtor 18 not an individual. Dcbtor's 
oddrcss is t l t ~  location of Debtor's chicf cxaut ive  ollices or soic place o f  
husiness If Dcbtor is an cnlity orgmizcd and registered under sutc law, 
Dcb;or 11.16 provided Dcbtor's smfe o f  registration on pagc 1 Debtor will 
provide verification of registration and l w t i o n  up00 Securcd Party's 
request Debtor will provide Secured Parry wid, at least 30 days potice 
prior to any change in Ih!biOr'S ndmt. addrcss. Or stale of o r ~ a n u a u o n  or 
rcyutrarion. 
WARRANTIES A N D  REI'RESENTATIONS. Dcbwr has the right. 
wthorirv. and nowcr 13 cnlcr info lhk AnrcemenL The  execution 3nd 
drlivery or thG Agreemen1 will not vioIite any ngreement governing 
Debrur or Dcbtor's pmperry, or to which Dcbtor is 3 pany. Deblor makcs 
ilic following warranties and rcprcscnbtions which continue as long as 
this Atrccn2ent is in ct%!ct: 
( I )  Dchtor is duly organized and validly cxisting in a l l  jurisdictions in  

which Dcbror does busincss; 
(I) thc cxrcction arid iicrfannnncc of I J ~ C  tcrms of this Aptcrtnenl have 

hten duly authorized. have rcceibcd all nccmsary governr.ietiwi 
approval. and will not violatc any provision of law o r  order; 
other than rcviously disclosed to Sccurrd Party. Debtor Itas 001 

(3) changed Deglor's namc o r  principal placc of  businccs widtin chr t a r  
J D  ycars atid has MI uscd nny othcr iradc or fictitious namc: and 

(4) Debtor does not and will not usc any ochcr name u*ithout Securcd 
Party's prior writrci, conscnt 

Debtor owns all of tlic Property. and Sccured Parry's claim to the 
Prupcny is ahcad of thc claims of any otlicr crcdiror, cxccpti1s othcrwisc 
agrccd and disclosed to Sccurcd PJRY prior to any ad?ancc on Ihc 
Sccured DcblS. Tltc Propeny has not bccn used for any purpose that 
would violate any laws $or subjcct the Propcrp  to forfeiture or scizurc 
Dl.?I[ES TOWARD PROPERTY. Debtor will pmtct!t the Propeny and 
Sccuri'd Rrty's iN:rcst against any cornpcung claim Except as odenbisc 
ag:-cd, Dcbtor will ksep the Propenv in Dcbtor'r possession 31 rhc 
addrus indicated on ~ a g c  I of this Agrcrmcnt Debtor will keep rhr 
Property i n  y o d  repair and usc the Propcny only for purposes specified 
on pxp: I .  Debtor will nor usc ltic Propeny in viobtion of any law and 
ail1 pay all lilxcs and a!.sessntcnu lcvied or asscsscd against rhc Propcny 
Sccurcd Fanv Itas llic I iglit of reasonable access to inspect thc Propeny, 
including IJ:; riglit to rcquire Dcbtar to assemble and makc tbc Propcny 
~vai lab lc  IO Sccurcd Pany Debtor will imrncdialely notify Secured Pany 
of any IIISS o r  darnigc to thc Propcny. Debtor will prcparc and kccp 
books. records. and acsouNs aboui Ihc Propcrty and Dcb~or ' s  business, to 
wliiclt Dcbtor will allou Sccurcd Party reasonablc access 
Dcbtor will not hcll. offer lo  scll. liccnse. lcase. o r  otherwise transfer 01 
cncumbcr thc Prupcrty without Securcd Pimy's prior written consent. Any 
disposition of  the Propcny will violatc Secured P a n j ' s  rights. unless the 
Propcny is inventory sold in thc ordinary coursr of business ar fair 
mnrket YIIUC. If he Yrripcrry includcs chatrcl papcr or instrumeno. eiihcr 
ss original collatcml at as prncceds of ihc Pro erty. Dehtor will rccord 
Sccurrd Parry's inlercsl on the face of the chattcfpapcr o r  Instrumnu. 
I f  Uie Propeny includcs accounu. Debtar will not scttlc any account for 
le.% than tlic full valuc. dispose of che accounls hy aasigamcn~, or make 
any material chengc in thc icrms of any account without Securtd Party's 
prior writtcrt conscnt. Debtor will coilcct all accounu in he  ordinary 
ct)urs~! of business, unless othcrwisc rcquircd by Secured Pitrly Dcblor 
s i l i  kcrp tiit proceeds (if hc Iccounts. and any goods rcturncd lo Dcbior, 
iit (rust for Sccurcd Parry and will not commin IC the procccds or 
rctu;ned goods with any ofnrb lor ' s  other propcrty. f c c u ~ d  Party has th? 
right to require Debtor 10 pay SeCUred Party lhc full price on any rrlUrnCd 
iirrnr Srcurcd Party may r q u i r c  account debtors to makc payments 
uiidzr thc ifccoutits d i i s t l y  to Sccurcd P m y .  Debtor will dcliver the 
accounts to Secured Piiny at Sccurrd Pany's request. Dcburr wiU give 
Sccurcd P ~ t y  all swtcnicnts. rcporis. certiticatcs. lisu of account debtors 
(showing nanirs. addresses. and amounis owing), invoicrs applicablc to 
caclt account. and any other d a b  pertaining IO the 3ccuunts as Secured 
Part); requests. 
I f  t l tc Propcriy includcs hr tn  products, Deblor will pmvidc Sccured h n y  
with P list vf i l ic buycr.;. comrniusion merchants, and sclling agcnls Io or 
rlirough whom Dcbror may scll lltc f a r m  producu. Debtor authorizcs 
Sccured Pany to notify any additional panics regarding Sccurcd Party's 
inturcsr in thc Debtor's farm prrxfuca. unless prohibited by law. D e b b r  
agrces to plant, culdvalc. and harvcst crops in due season. Debtor will not 
usc any l u m  procerxls for a purposc that will contributc Io excessive 
criision of highly ercilible land or IO thc conversion of wctlands IO 
producc an  agricultural commodity, JS exphincd by fcdcnl ISW. 
If Dcblor pledges Ihc P r o w n y  lo Sccured Parry (dcliwrs the Propcrry imo 
tlic possession o r  conlmt of Sccurcd Party or a designated third paw). 
Debtor wiU. upon rcccipl. deliver any procccds and products ,of the 
Propeny to Sccured Pxty , ,  Dcbtor will provide Secured Pafly with ?ny 
noricrs. documcius. firiancirl swIcmcnts, rcpons. and other informanon 
rclariiig to thc Pmpcrty Debtor teceivw as chc owner o f  Ute Propcny 
I'ISKFECTION OF SECURIITY INTEREST. Debtor authorVrcs Secured 
Pany IO file a finincing sutemcnt covcring the Property. Dcblor will 
comply with, ficilimtc. and othcruisc asslsr Sccurcd Parly in connrclion 
with nbudining posscssion or control ovcr the Propcrry for purpour or 
perfecting Secured Pzrt9.r interest under thc Uniform Cornnlcrcial Code 

at Bank 606 451 086 

pm C i t i z e n s  b l a t ' i  o f  Somerset 

INSSUXnliCE. Dcbto! agrcrs to kccp rhc P r u p y  insured against Uic 
risks reasonably assnctar~sd the Prupeny until lhc Propen!, 15 rclenscd 
horn this Agrccmenr Debror will moinuin tits insurancc in the m o u n t s  
Secured Party rcquircs Debtor may choose the insurance company. 
subject io Sccuicd Pany's zpproval, which will not l)c unrcisorubly 
wilhhcld Dcbtnr wi l l  h a w  ilrc insurance provider name Secured Pany 3s 
loss paycc on the insuraticc policy Debtor will give Secured Parr} nnrl 
ihc imurancc provider irnmcdiotc lioIiCe of  any loss. Sccurcd PWiy may 
apply rhc insurancc procccds toward ILK Secured Dcbts Sccured P ~ n y  
may rcquirc addilional sccuriry as a condition of permitting any insuruitcc 
procccds to bc urcd to repair or replncc thc Properly If Secured Party 
acquircs the Propcrty in damaged condidorr. Drbtor 's  rights IO any 
insurancc policies and proceeds will p x s  to Sccured Party to i l i c  citrnt o l  
the Sccurcd Debu.  Debtor will immediately notify Secured Pnny of Ihc 
c~ncellation or tcmtinarion of insurance. I f  Debtor fails to keep thc 
Propcny insurcd. or hik to ptovide Secured Party with proof ut 
insunncc. Stcurel! Pang may obmin i n ~ ~ r a t t c c  i o  protect Sccurcd Part)'s 
inrcrcst in the Propc:t). The insurancc mny include caveragcs tint 
originally rcquircd of Debtor. nray be urirkn by a company other than 
one Debtor would choose. and rnny bc written a l  a highrr ratc I l w t t  
Debtor could obtain if Debtor purchascd Ilic iiisunnce. 
AUTHORITY TO PERFORIM. Debtor aurhorizcr Secured Party to d o  
anything Sccured Party deems rcasonably necessary IO protcct thc 
Property and Sccured Pany's i t i terst  in h e  P r o p m y .  lf Debtor fails to 
perform any of Dcbtor's duties under this Agrccmenr, Secured Party is 
~tidiorized. without noticc to Debtor, ro pcrforrn rhe dutics 01 causc dcm 
to bc pcr fomrd.  ' l l t a c  aulhariralions includc. but are not limilnl to, 
permission to pay for die rcpair. mainurunce, and prcscrvation o f  thc 
Propcny and wkc any action 10 realize Ihc value of Uic Propcny. Secured 
Party's aurhority to pcrlixnt for Debtor does not cteair an obligation to 
perform. and Secured Parry's hilurc IO perform will not preclude Sccured 
Party froin excrcisinz any other rights undcr Ihe law o r  this Agrccmenr. 
I f  Sccured Party pcrforms for Deblor. Srcurcd Parr). wil l  usc rcasonahlc 
care Rcusonable care pil l  not include any slcps nccesssry to prcacrve 
rights against prior parlirs or any duty to lake aciion in cnttnectioii u*ith 
thc m:ifiagenlenl or Ihc Property 
If Sccurcd Party comcs into posscssion of tlic Property, Sccurcd Parry will 
preservc and protect fhc Propcrty lo the cxrcnr rcquired by law Srcurrd  
Partv's duly of  a r e  wid1 rcspcct to die Propcrry will bc satislied i f  
Sccured P31p cxcrciscs reasonabic w r r  in lhc safckecping of  rhc Property 
o r  in h e  selection of a third party in possession of the Propcrry 
Sccural Pany may cnforcc thc obligations 01 nn accuunt dchrnr or othcr 
pcrson obl igmd on  lhc Propcny Securcd Pany may rxcrcise Dehror's 
righu with rcspcct lo  the account debtor's o r  othcr pzrson's obligaduns to 
make paymcnr o r  ollrt-rwkr reridcr performance lo Dchtor, and cnlorcc 
an) sccurii) inicrcst that sccurcs suca o1rl:gi::ons. 
PIIRCNASE MONEY SECURITY ISTEKEST. 1: die Proprr:y 
includcs ilcms p u r c h x c J  with ihr. Sccurrd Debts. the I'rupt-rt? p u r c h a s d  
w$h.th.c Securcd Debis will remain subjcct lo Secured Parfy's sccurity 
intercsi until the Securrd D e b s  are paid in full. Paynicnts on any 
non-purchax money loan also srcured by dus Agreement will not be 
applicd IO rhc purzhasc money loan. Paymcnrs on thc purchasc money 
loan will bc applied first IO the non-purctiase money portion of the loan. if 
any. and thcn to the purchase moncy portion in Lttc order in which tlic 
purChaSC money Propcrty was acquired. If thc purchasc money Properly 
was ucquircd ar the same time. pnymcnis will be applied in the order 
Secured Parry srlects. No srcurit) inierest will he terminitred by 
application o f  this formula. 
DEFAULT. Debtor will be  in dcfault if: 
(1) Deblor (or Borrower, if MI h e  s a n e )  fails IO make 3 piymcnt in full 

when duc; 
(2) Deblor fails IO perform any condition o r  keep any covcnanr on tiiia & 
. any debt or agrccmcilt Deblor has with Securcd Pany: 
(3) a defaulr occurs undcr Ihr terms of ony instruinent or agreement 

evidencing or permining Io the Sccurcd Lkbu; 
(4) anything clsc happens that either ci(uscs Secured Rrry IO reasonably 

belimc that Sccurcd Party will have difficulty in collecrinl: thc 
Securcd Debts or significantly impairs !lie value of the Propcrry 

REMEDIES. Aher Debtor dcf~u ln .  and aher Sccured P3rq giVCS rrny 
legally required noLiCc snd opporruoily 10 cure the dcbult. Sccurcd Party 
may at Sccured Parry's oprion do any o n r  or rnnrc or t l ie  following: 
(1) m3kc 311 or any pan of chc Securcd Dcbu immediately due and accruc 

inierest at Ui t  hrglicsi post-maturity interest we: 
( 2 )  require tlehlnr In gatllrr rhr Property and makc il available lo Srcurcd 

Party in a rcasonahlc fashiott: 
(3) enter upon Dcblor's preiiiiscs and lakc posscssion of all or any part of 

Dcbtor's propcrly for purposcs o f p r a e r v i n g  thc Propcrty or i ts mlue 
and use and oprmre Dcbror'r property IO prolcct Sccured Pany's 
iutcrcst. all without paymctu o r  compcnsation to Debtor: 

(4 use anv remedv allowcd bv s w k  or fcderal h w .  o r  nrovided in an)' . .  
agrcc&cnl evidencing or permining IO thc Sccurcd DcGts. 

If Secured Parry nposscsscs IIte Propeny or cnlorces Ihc obligations of 'an 
accourn debtor. S n u r c d  Part} may kcep or dispose of [lie-Propcny as 
provided by law. Sccurcd Party will apply the proceeds o f  any collection 
or d i p s i t i o n  firsf to Sccurcd Prny ' s  erpenrcs of enforcenten!. which 
includes rexonablc atloincys' fees and legal e x p r n s a  Io the cxlcnt not 
prnhibitcd by law. and then lo thc Securcd Dehu. Debtor (or Borrower, i f  
not the same) will bc liahle for thc dcficiency. if any 
By choosing any ow or m o r t  of thcse remcdics. Secured Parry docs not 
give up thc right IO USE m y  orhcr rcmedy. Sccurtll Party does not waive 3 
dcfault by not using a rcmedy. 
WAIVER. Debtor wnbcs  all claims for d m g c s  caused by Secured 
Party's acts o r  omissions whcre Secured Parry acls in good faith 
NOTICE AND ADDITXOYAL DOCUMENTS. Wlicrc notice is 
rcquircd, Dcbror agrees that I O  days prior written notice will bc 
reasonable noticc to Dchror undcr the Uniform Comniercial Code Noticc 
IO onc pmy is noti= to 211 partics. Dcbror agrees to sign. dclivcr. and file 
any additional documents and ccrt1lic;irioos Secured Party coiisidcrs 
necessary 10 perfecr. cotttinuc. o r  p r o c r v e  Debtor's obli&orions under rhh 
Agrc:rncnl and in confirm Sccurcd Rrty'S licn status on IIic Propcriy 

1 
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MORTGAGE 

THIS MORTGAGE made this 29th day of October, 2007 by andAetween TIMOTHY 
L,. GROSS and JANICE M. GROSS, husband and wife, of 100 The Villas$BrpstonjzJ$ent 
425 18 and SOTJTHFORK DEVELOPMENT, INC., a Kentucky corporatiog 7 00 The Vi 
Bronston, Kentucky 425 18, Mortgagors, and THE CITIZENS NATIONA.L.-B&NK o@ P u s  
Square, P. 0. Box 760, Somerset, Piilaski County, Kentucky 42501, a Grporatipn doing 
business under the laws of the United States with its principal office i& SomeGet, Ky:;! 

-0 ..i .._. 
Mortgagee. 4 -  .E W .. 

A e 
;"I 

WITNESSETH: That whereas, Mortgagors are jointly indebtevlto MortgQgee for - -  
money borrowed in the sum of ONE MILLION THREE HUNDRED TWENTY THREE 

THOUSAND AND O0/100 DOLLARS ($1,323,000.00) to secure the payrrient of which 

Mortgagors have executed their promissory note dated October 3, 2007 in the said amount 

together with interest as stated in said note, payable twelve months from the date hereof. 

NOW, THEREFORE, in order to secure the full and prompt payment of said note, 
together with any renewals or extensions thereof, either in whole or in part, or any additional 
amounts as provided herein, with offset, the Mortgagors waiving and releasing all homestead 
exemption and all other exemptions allowed by law, and all right, titIe and interest, present or 
fbture, actual or contingent, including dower or courtesy interest, as to property herein described, 
DO KEREBY GRANT, BARGAIN, SEL,L, ALIEN AND CONVEY UNTO THE 
MORTGAGEE, ITS SUCCESSORS AND ASSIGNS FORVER, WITH COVENANT OF 
GENERAL WARRANTY, the following described real property, together with all 
improvements, rights, privileges, appurtenances, rents, issues and profits thereof, situated in the 
County of Pulaski, Commonwealth of Kentucky, to-wit: 

Being Condominium Unit No. 551, BuiIding No. 55,  of the Villas at Woodson 
Bend Horizontal Property Regime, a Condominium established under the 
Kentucky Horizontal Property law, a plan of which is contahed completely in 
file of said plan, which is recorded in Apartment Ownership Deed Book No. 14, 
Page No. 514, Pulaski County Court Clerk's Office, Kentucky, and all 
amendments recorded from time to time; the location of Building No. 55 being 
shown on plat recorded in Plat Cabinet I ,  Slide 226, and the plat of Building No. 
55 being recorded in Plat Cabinet 1 , Slide 23 1 , which plats are incorporated into 
the Horizontal Property Regime by reference. 

Being the same property conveyed to Timothy J.  Gross by deed dated August 31, 
2006 from Southfork Development, Inc. of record in Apartment Ownership Deed 
Book 17, Page 396, Pulaski County Court Clerk's Office, Kentucky. 
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This Mortgage is given to secure the corporate debt of Southfork 
Development, lac. and will further secure Southfork Development, Inc. loan 
nos. 12028900 and 3 2678400. 

The Mortgagors further covenant that until said debt and interest are full paid, they will: 

(1) Promptly pay all taxes, assessments or other Governmental levies that are ROW, or 
may hereafter become a lien upon said property, and will keep the improvements on said 
premises insured against loss by fire or windstonn in a sum commensurate with the value of the 
property, at least to the extent ofprotecting the equity of the Mortgagee in said property, or to the 
insurable value of said improvements, in some good and solvent insurance company to be 
approved by tke Mortgagee, and will cause the policy or policies therefor to be assigned or made 
payable to the Mortgagee by Standard Mortgage Clause attached thereto, and deliver same, with 
all premiums fully paid to the Mortgagee to be held as additional collateral for this loan. 

(2) Maintain the improvements on said premises in good repair, and not commit or 
permit any damage or waste to the improvements or the premises herein mortgaged; and that 
they will not alter, destroy or remove any improvements now on said property without the 
written consent of the Mortgagee; Mortgagors agree to make any repairs demanded by 
Mortgagee. 

(3) Mortgagors covenant that upon a default in the payment of any installment on said 
note, or the breach of any covenants or condition of this instrument, the Mortgagee shall have 
rents, issues and profits of the property herein mortgaged, have the right, at its option, to apply 
for and have appointed by a Court of competent jurisdiction, a receiver to take charge of said 
property and to collect the rents, issues and profits therefrom, and to apply same to the payment 
of the cost of such receivership, to the payment of any superior liens that may have accrued 
against the property, and any delinquent payment or payments as have accrued or that may 
become due under the terms of this mortgage; application by the Mortgagee for a receiver shall 
in no way impair its rights to payments, rents, issues and profit, or thereafter impair its right to 
precipitate the collection of the debt herein secured by enforcement of the mortgage. 

(4) Mortgagors covenant that they will not sell, transfer, convey or further encumber the 
property herein mortgaged without the written consent of the Mortgagee; and that a sale, transfer, 
or conveyance of premises, and assumption of this mortgage with the consent of the Mortgagee, 
shall not operate to release or in any way discharge the Mortgagors from their primary liability 
for the payment of said debt. Should Mortgagors or their assigns further encumber this property, 
this mortgage shall immediately become due at option of Mortgagee. 

( 5 )  Mortgagors covenant that should they fail to promptly pay any taxes, assessments, or 
Governmental levies, or effect insurance as provided under condition ( I )  hereof, the Mortgagee 
may pay said taxes, assessments, or levies and effect insurance therein, and any monies so 
expended by it shall bear interest at the same rate as the principal indebtedness secured by this 
mortgage fram the first day of the month in which any such payment is made, and shall be added 
to and deemed a part of the debt hereby secured; or the Mortgagee upon such failure upon the 
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part of the Mortgagors or upon their failure to pay any installment on said note after the same 
shall become due, or upon the Mortgagors' violation of any of the terms or conditions hereof, 
may, at its option, declare the entire unpaid balance of said note as immediately due, and proceed 
forthwith to enforce this mortgage. 

(6) It is understood that time is of the essence in this contract, but that a waiver by the 
Mortgagee of a breach of any of the terms or conditions of said note, or of this mortgage, shall 
not constitute a waiver of a subsequent breach of the same or any other of the terms or conditions 
thereof. 

(7) If foreclosure proceedings of any second mortgage or second trust deed or any junior 
lien shall be instituted, mortgagee herein may immediately declare its debt hereby secured and 
the note evidencing same as being immediately due and payable and may start such proceedings 
as may be necessary to protect its interest in the premises, including the appointment of a 
receiver, and its lien herein granted upon rents and profits shall be prior to the lien of any junior 
Ikn holder upon rents or profits collected or to be coliected by a receiver appointed at the 
instance of any junior lien holder. 

(8) This mortgage shall secure all extensions and renewals of the herein-above 
mentioned note or any obligations fiom whatever source made before or after this date by 
Mortgagors and shall also secure any sum or sums that might be loaned by Mortgagee to 
Mortgagors in the future in any sum or sums, for which Mortgagors shall execute their 
negotiable promissory notes, not to exceed in the aggregate at any one time the sum of 

FOUR MILLION FIVE HUNDRED THOUSAND ~ o ~ L ~ s - - - - - - o o / ~ o O  (g, 500,000 . ; P D O L L ~ S ,  
plus all accrued interest thereon and any costs incurred by Mortgagee for taxes and insurance 
mentioned herein. 

-- ----- 

(9) It is expressly stipulated and agreed that the lien of this mortgage shall extend to and 
include any expenses that might be incurred by Mortgagee in the collection of this demand 
hereinabove recited, and should legal or equitable proceedings be instituted for the collection of 
said demand, or any part thereof, that Mortgagors shall be liable for reasonable attorney's fees 
incurred by Mortgagee or assigns. 

The covenants contained herein shall inure to and be binding upon the heirs, S U C C ~ S S ~ ~ S  

and assigns of the parties hereto. 

TO HAVE AND TO HOLD THE SAME together with all appurtenances thereunto 
belonging unto the Mortgagee, its successors and assigns, in fee simple, with COVENANT OF 
GENERAL WARRANTY. 

NOW, should the Mortgagors well and truly pay said debt and interest, and perform all of 
the covenants and agreements herein set out, then the Mortgagee will release this mortgage at the 
request and cost of the Mortgagors. 

Dl TESTIMONY WHEREOF, the Mortgagors have hereunto subscribed their names, the 
day and year first above written. 
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MORTGAGOR 

SOUTHFORK DEVELOPMENT, INC., 
MORTGAGOjR 

. -  
A I- I 

**$, .Of/ The foregoing instrument was acknowledged before me this 3 0 day ?f October, 20073 *:- 

I &  * 
by TIMOTHY L GROSS-and JANICE M. GROSS, husband and wife, Mortgagor. 

STATE OF OHIO 

COUNTY OF ... SCT FLfmq /- . - "  
i 
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TO 

1. 

2. 

3" 

I 4. 

5. 

6. 

EE T 

CITIZENS NATIONAL BANK, 44 PUBLIC SQUARE, P 0 BOX 7 6 0 ,  SOMERSET, ICY 42502-0760 ("Creditor") 

Indebtedness Guaranteed. For value received, the Undersigned (meaning ail of those whose signatures are affixed to the 
signature lines at the bottom of this page), jointly and s,everally, promise to pay to Creditor, its assignees and transferees, 
when due, the following described indebtedness as checked (check one). 

Specific Notes. The principal, the accrued interest and fees, charges and costs of collecting, including reasonable 
attorneys' fees, for the following described indebtedness of S0U"JX FORK DEV-T I N C  

("Debtor ") 

Note Number Date of Note Original Amount 
3,923,000.00 

-I 

120289-GO 41241 2002 

0 All Indebtedness. The principal and accrued interest on all notes, bills, drafts, checks, acceptances, overdrafts and 
instruments and evidences of debt of every character, whether now due or to become due, now existing, or hereafter 
incurred on or before ("Termination Date") by I 

-- ("Debtor") to Creditor. or acquired by Creditor. 
1 The liability of the Undersigned shall not exceed ($ ~- 

Dollars, although the indebtedness of the 
Debtor to Creditor may exceed said amount; in which event, Creditor without notice to the Undersigned may elect 
which notes, indebtedness, obligations, or liabilities shall be covered by the promise herein of the Undersigned and 
Creditor may from time to time change such election. In addition to the maximum aggregate liability stated above, the 
liability of the Undersigned shall include the interest accruing on the guaranteed indebtedness, and fees, charges and 
costs of collecting the guaranteed indebfedness, including reasonable attorneys' fees, whether accrued or incurred 
before, on or after the Termination Date. 

The obligation hereby asstsmed by the Undersigned is a contintting guarantee of payment of all indebtedness of 
the Debtor idehtified above. The Undersigned may, however. terminate the continuation of this Guaranty Agreement as 
to the creation of future indebtedness before the Termination Date by written notice delivered personally to an officer of 
Creditor at its principal place of business; but any such notice shall in no way affect the liabjlity of the Undersigned for 
any indebtedness of the Debtor created or incurred prior to Creditor's actual receipt of such notice, noraffect in any 
way the liability of the Undersigned for any interest accruing on the guaranteed indebtedness and any fees, charges, 
and costs of collecting the guaranteed indebtedness incurred after receipt of such notice. 

Guaranty Primary and Direct. The liability assumed.. by the Undersigned is a primary and direct obligation, and no 
enforcement of rights nor pursuit of remedies against the Debtor or any other obligor or security or collatetal held by 
Creditor shall be required as a condition precedent to ihe liability of the Undersigned. 

Waivers. The Undersigned hereby expressly waives. (a) notice of acceptance of this Guaranty Agreement and of the 
instruments, indebtedness, obligations or liabilities to which this Guaranty Agreement shall apply; (b) the presentment, 
demand, protest, and notice thereof, on any and all such instruments, indebtedness, obligations or liabilities: and (c) all 
rights the Undersigned may have at law or in aquity (including, but not limited to, any law subrogating the Undersigned to 
the rights of Creditor) to seek contribution, indemnification, or any other form of a reimbursement from Debtor, any other 
guarantor, or any other person now or hereafter liable for any obligations of Debtor to Creditor, for any disbursement made 
by the Undersigned under Gr in connection with this Guaranty Agreement or otherwise. 

Guaranty Noi Meciea 6y Oiher Circumstances. She liabiliiy oi ihe Undersigned shaii in no way be afiecied by, and the 
Undersigned hereby consents to any renewals or extensions of time of payment of any instrument, indebtedness or liability; 
any release or surrender of other security or collateral or guaranty; or any delay in enforcement of payment of the principal 
or interest or of any security interest connected therewith. If any payments made by Debtor to Creditor on the indebtedness 
hereby guaranteed are rescinded or ordered to be refunded by any court, the Undersigned agrees that this Guaranty 
Agreement shall apply to and Creditor may recover from the Undersigned hereunder the amounts so rescinded or 
refunded, provided, however, that in no event shall the liability of the Undersigned exceed the amount(s) specifieci in 
Section 1. 

Debtor As Collection Agent. Creditor may employ the Debtor as collection agent for all purposes of demanding and 
securing payment of any or all of the instruments or indebtedness or liabilities herein guaranteed. 

in this agreement are for ease of reference only, and are not to 
agreement is deemed to be made and performed in the state of 
and construed according to the laws of that stale. 

- 
Signature Date 

__-- -- 
Signature Date 

TIMOTHY (I/ 6% 
KY-GA 12/91 c 996 CFI ProServlces, Inc All rights reserved 
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GUARANTY 

A P R I L  24 . 2002 
For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to induce 

(herein, with its participants, successors and assigns, called "Lender"), a t  its option, a t  any time or from time to  time 
to make loans or extend other accommodations to or for the account of 
B T H  FORK D"JEL0PlrlEIJT I N C  - 
(herein called "Borrower") or to engage in any other transactions with Borrower, the Undersigned hereby absolutely 
and unconditionally guarantees to Lender the full and prompt payment when due, whether a t  maturity or earlier by 
reason of acceleration or otherwise, of the debts, liabilities and obligations described as follows: 

A.lf this a is checked, the Undersigned guarantees to Lender the payment and performance Of the debt. 
liability or obligation of Borrower to  Lender evidenced by or arising out of the following: 

LOAN # 12028900  and any extensions, renewals 
or replacements thereof (hereinafter referred to as the "Indebtedness"). 

B.If this a is checked, the Undersigned guarantees to Lender the payment and Performance of each and 
every debt, liability and obligation of every type and description which Borrower may now or at any time 
hereafter owe to Lender (whether such debt, liability or obligation now exists or is hereafter created or 
incurred, and whether i t  is or may be direct or indirect, due or to become due, absolure or contingent. 
primary or secondary, liquidated or unliquidated, 01 joint, several, or joint and several; all such debts, 
liabilities and obligations being hereinafter collectively referred to as the "Indebtedness"). Without limitation. 
this guaranty includes the following described debt(s): 

C I T I m S  NATIONAL E W K  

The maximum aggregate liability that I am subject to is $ 
In addition to the maximum aggregate liability stated, I absolutely and unconditionajly guarantee payment of 
interest accruing on the guaranteed indebtedness, and fees, charges and costs of collecting the guaranteed 
indebtedness, including reasonable attorneys' fees. 

. The termination will not 
affect my liability with respect TO obligations created or incurred prior to the termination date, or extensions or 
renewals of, interest accruing on, or fees, costs, or expenses incurred with respect to such obligations on or 
after the termination date. 
The term "Indebtedness" as used in this gyaranty shall not include any obligations entered into between 
Borrower and Lender after the date hereof [including any extensions; renewals 'or replacements of. such 
obligations) for which Borrower meets the 'Lender's standard of creditworthiness based on Borrower's own 
assets and income without the addition of a guaranty, or for which a guaranty is required but Borrower chooses 
someone other than the joint Undersigned to guaranty the obligation. 

3.923.000 -00 

This guaranty will terminate on A P R I L  34 . 2003  - 

The Undersigned further acknowledges and agrees with Lender that: 
1. No act or thing need occur to establish the liability of the Undersigned hereunder, and no act or thing, except 

full payment and discharge of all indebtedness, shall in any way exonerate the Undersigned or modify, redlJCe, limit 
or release the liability of the Undersigned hereunder. 
2. This is an absolute, unconditional and continuing- guaranty of payment of the Indebtedness and shall continue 

to be in force and be binding upon the lfndersigned, whether or not all Indebtedness is paid in f lJ l l ,  until this 
guaranty is revoked by written notice actually received by the Lender, and such revocation shall not be effective as 
to Indebtedness existing or committed for at the time of actual receipt of such notice by the Lender, or as to any 
renewals, extensions and refinancings thereof. I f  there be more than one Undersigned, such revocation shall be 
effective only as to the one so revoking. The death or incompetence of the Undersigned shall not revoke this 
guaranty, except upon actual receipt of written notice thereof by Lender and then only as to the decedent or the 
incompetent and only prospectively, as to future transactions, as herein set forth. 

3. I f  the Undersigned shall be dissolved, shall die, or shall be or become insolvent (however defined) or revoke 
this guaranty, then the Lender shall have the right to deciare immediately due and payable, and the Undersigned 
will forthwith pay to the Lender, the full amount of all Indebtedness, whether due and payable or unmatured. If the 
llndersigned voluntarily commences or there is commenced involuntarily against the Undersigned a case under the 
United States Bankruptcy Code, the full amount of all Indebtedness, whether due and payable or unmatured, shall 
be immediately due and payable without demand or notice thereof. 

4. Indebtedness may be created and continued in any amount, whether or not in excess of any principal or 
aggregate amount stated above, without affecting or impairing the liability of the Clndersigned as limited hereunder. 
The Lender may apply any slims received by or available to Lender on account of the Indebtedness from Borrower 
or any other person (except the Undersigned), from their properties, out of any collateral security or from any other 
source to payment of the excess. Such application of receipts shall not reduce, affect or impair the liability of the 
Undersigned hereunder. If the liability of the Undersigned is limited to a stated amount pursuant to this paragraph 
4, any paymen? made by the Undersigned under this guaranty shall be effective to reduce or discharge such liability 
only if accompanied by a written transminal document, received by the Lender, advising the Lender that such 
payment is made under this guaranty for such purpose. 

This guaranty is a unsecured; 0 secured by a mortgage or security agreement dated 
secured by- 

This guaranty includes the additional provisions on page 2, all of which are made a part hereof. 
IN WITNESS WHEREOF, this guaranty has been duly executed 

written. 

ROBERT W XEFlISON 
TIMOTHY L GROSS 

V 
FORM 23 'UndCr&mnd* ShaU relw ID dl p 9 ~ 1 ~ n i  wha $90 this g m f m ~ y .  r l v ~ r a l l y  and Itinily 

BANKERS SYSTEMS. INC . ST CLOUD. MN 58301 I 1  8CiJ.397 23411 FORMM 24O.XY 5/29/91 (For Corporala Guarantor us0 M-250-KYI /page I 01 21 
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ADDITIONAL PROVISIONS 

5. Subject to  any limitations stated in this guaranty, the  Undersigned wil l  pay or reimburse Lender for all costs 
and expenses lincluding reasonable attorneys' fees and legal expenses) incurred by Lender in connection wi th  the 
protection, defense or enforcement o f  this guaranty in any litigation or bankruptcy or insolvency proceedings. 

6. Whether or not  any existing relationship between the Undersigned and Borrower has been changed or ended 
and whether or not  this guaranty has been revoked, Lender may, but  shall not  be obligated to, enter into 
transactions resulting in the creation or continuance of Indebtedness. without any consent or approval b y  the 
Undersigned and wi thout  any notice t o  the Undersigned. The liability of the Undersigned shall not  be affected or 
impaired b y  any o f  the fol lowing acts or things (which Lender is expressly authorized t o  do, omit or suffer from 
time t o  time, both before and after revocation of this guaranty, without notice t o  or approval b y  the Undersigned): 
li) any acceptance of collateral security, guarantors, accommodation parties or sureties for any or all Indebtedness; 
lii) any one or more extensions or renewals of Indebtedness (whether or not  for longer than the original period) or 
any modification of the interest rates, maturities or other contractual terms applicable t o  any Indebtedness; (iii) any 
waiver, adjustment, forbearance, compromise or indulgence granted t o  Borrower, any delay or lack of diligence in 
the enforcement of Indebtedness, or any failure to  institute proceedings, file a claim, give any required notices or 
otherwise protect any Indebtedness; (iv) any full or partial release of, settlement with, or agreement not to  sue, 
Borrower or any other guarantor or other person liable in respect of any Indebtedness; (v) any discharge of any 
evidence of Indebtedness or the acceptance of an? instrument in renewal thereof or substitution therefor; (vi) any 
failure to  obtain collateral security (including rights of setoff) for Indebtedness, or to  see t o  the proper or sufficient 
creation and perfection thereof, or t o  establish the priority thereof, or t o  protect, insure, or enforce any collateral 
security; or any release, modification, substitution, discharge, impairment, deterioration, waste, or loss o f  any 
collateral security; (vii) any foreclosure or enforcement of any collateral security; (viii) any transfer of any 
Indebtedness or any evidence thereof; (ix) any order of application of any payments or credits upon Indebtedness; 
(x) any election b y  the Lender under 5 11 11 (b)(2) of the l lni ted States Bankruptcy Code. 

7. The Undersigned waives any and all defenses, claims and discharges o f  Borrower, or any other obligor, 
pertaining t o  Indebtedness, except the defense of discharge by payment in full. Without limiting the generality of 
the foregoing, the Undersigned will no t  assert, plead or enforce against Lender any defense of waiver, release, 
statute of limitations, res judicata, statute of frauds, fraud, incapacity, minority, usury, illegality or unenforceability 
which may be available t o  Borrower or any other person liable in respect of any Indebtedness, or any setoff 
available against Lender t o  Borrower or any such other person, whether or no t  on account of a related transaction. 
The Undersigned expressly agrees that  the Undersigned shall be and remain liable, t o  the fullest extent permitted b y  
applicable law, for any deficiency remaining after foreclosure of any mortgage or security interest securing 
Indebtedness, whether or n o t  the liability of Borrower or any other obligor for such deficiency is discharged 
pursuant t o  statute or judicial decision. The undersigned shall remain obligated, t o  the fullest extent permitted by 
law, t o  pay such amounts as though the Borrower's obligations had not been discharged. 

8. The Undersigned further agrees that the Undersigned shall be and remain obligated t o  pay Indebtedness even 
though any other person obligated t o  pay Indebtedness, including Borrower, has such obligation discharged in 
bankruptcy or otherwise discharged by law. "Indebtedness" shall include post-bankruptcy petition interest and 
attorneys' fees and any other amounts which Borrower is discharged f rom paying or which do not  otherwise accrue. 
t o  Indebtedness due to Borrower's discharge, and the Undersigned shall remain obligated to  pay such amounts as 
though Borrower's obligations had no t  been discharged. 

9. If any payment applied b y  Lender t o  Indebtedness is thereafter set aside, recovered, rescinded or required t o  
be returned for any reason (including, without limitation, the bankruptcy, insolvency or reorganization of Borrower 
or any other obligor). the Indebtedness t o  which such payment was applied shall for the purposes of this guaranty 
be deemed t o  have continued in existence, notwithstanding such application, and this guaranty shall be enforceable 
as t o  such Indebtedness as fully as i f  such application had never been made. 

10. The Undersigned waives any claim, remedy or other right which the Undersigned may n o w  have or hereafter 
acquire against Borrower or any other person obligated t o  pay Indebtedness arising out of the creation or perfor- 
mance of the Undersigned's obligation under this guaranty, including. without limitation, any right of subrogation, 
contribution, reimbursement, indemnification, exoneration, and any right t o  participate in any claim or remedy the 
Undersigned may have against the Borrower, collateral, or other party obligated for Borrower's debts, whether or 
not such claim, remedy or r ight arises in equity, or under contract, statute or common law. 

11. The Undersigned waives presentment, demand for payment, notice of dishonor or nonpayment, and protest 
of any instrument evidencing Indebtedness. Lender shall not  be required first to  resort for payment of the 
Indebtedness t o  Borrower or other persons or their properties, or first to  enforce, realize upon or exhaust any 
collateral security for Indebtedness, before enforcing this guaranty. 

12. The liability o f  the Undersigned under this guaranty is in addition to and shall be cumulative w i th  all other 
liabilities of the Undersigned t o  Lender as guarantor or otherwise, without any limitation as to amount, unless the 
instrument or agreement evidencing or creating such other liability specifically provides t o  the contrary. 

13. This guaranty shall be enforceable against each person signing this guaranty, even i f  only one person signs 
and regardless of any failure of other persons to  sign this guaranty. If there be more than one signer, all 
agreements and promises herein shall be construed t o  be, and are hereby declared to  be, joint and several in each 
of every particular and shall be fully binding upon and enforceable against either, any or all the undersigned. This 
guaranty shall be effective upon  delivery t o  Lender, without further act, condition or acceptance b y  Lender, shall be 
binding upon the Undersigned and the  heirs, representatives, successors and assigns of the Undersigned and shall 
inure to  the benefit of Lender and its participants, successors and assigns. Any  invalidity or unenforcaability of any 
provision or application of this guaranty shall not affect other lawful provisions and application hereof, and t o  this 
end the provisions of this guaranty are declared to  be severable. Except as authorized b y  the terms herein, this 
guaranty may not be  waived, modified, amended, terminated, released or otherwise changed except b y  a writ ing 
signed by the  Undersigned and Lender. This guaranty shall be governed b y  the laws of the State in which i t  is  

loage 2 of 21 executed. The Undersigned waives notice of Lender's acceptance hereof. 

~ _ _ _ _ .  
BANKERS SYSTEMS. INC ST CLOUD, MN 5fi30i ii.aoo 397 23411 FORM M 240 KY 5/29/91 
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COMMERCIAL GUARANTY 

Relerences in the shaded area are for Lender’s use only end do not limit rhe applicability of this document to any particular loen or item. 
Any item above containing -.*’* has been omined due to ten length limitations. - 

Bor rower :  SOUTH FORK DEVELOPMENT INC Lander: CITIZENS NATIONAL BANK 
711 COLYER RD. SUITE A MAIN BRANCH 
BRONSTON. KY 42518 44 PUBLIC SO 

PO BOX 760 
SOMERSET, KY 42502-0760 

Guarantor: TIMOTHY L GROSS 
10345 APPLE PARK CT 
CENTERVILLE. OH 45468 

_- 
AMOUNT OF GUARANTY. This is a guaranty of payment of the Note. lncludlng without llmltstlon tho prlnclpal Note emount of Two Mllfloii 
Seven Hundred Thousand .% OOI100 Dollers lJ2.700.000.00). 

GUARANTY. For good and valuable consideration. TIMOTHY 1 GROSS (’Guarantor”) absolutely and uncondltlonally guarantees and promises to 
pay to CITIZENS NATIONAL BANK (“Lender’) 01 Ita order, In legal tender of the United States of America, the lndebtsdnoss (sa that term la  
denned below) of SOUTH FORK DEVELOPMENT INC [“Borrower”) to Lender on the t e r m  and condltlons set l o &  In thlr Guaranty. 

MAXIMUM AGGREGATE LIABILITY. The maximum aggregate liebility of Guarantor under this Guaranty shall not exceed at any one time the 
amount of the Indebtedness described herein, plus all COSTS and expenses 01 IAI  enforcement of this Guaranty and I01 collection and sale 01 
any collateral securing this Guaranty 

The above limitation on liability is not a restriction on the amount of the indebtedness of Borrower t o  Lender either in the eggregate or at any 
one lime I 1  Lender presently holds one or more guaranties, or hereafler receives additional guaranties from Guarantor. Lender’s rights under all 
guaranties shell be cumulative. This Guerenty shall not [unless speciliceliy provided below to the contrary) affect or invalidate any such other 
guaranties Guarantor’s liability will be Guerantor‘s aggregate liability under the terms of this Guaranty end any such other unterminated 
guaranties 

INDEBTEDNESS GUARANTEED. The Indebtedness guaranteed by this Guaranty includes the Note. including la1 all principal, Ib l  all interest, IC! 
ell late charges. Id1 all loan lees and loan charges, and le1 all collection costs and expensas relating to the Note or to any collateral for the 
Note Collection costs and expenses include without limitation all 01 Lender’s reasonable anorneys’ fees. 

DURATION OF GUARANTY. This Guaranty will take elfect when received by Lender without the necessity of  any acceptance by Lender, or any 
notice to Guarantor or IO Borrower. end, subiect to the provisions set forth below in the section titled ”DATE ON WHICH THE GUARANF’; 
TERMINATES,”-will continue in lull force until ell Indebtedness shall have been fully and finally paid end SDtiSfied and all of Guarantor’s othhr 
obligations under this Guaranty shall have been performed in lull. Release of any other guarantor or termination of any other guaranty of ;h? 
Indebtedness shall not atlect the liability 0 1  Guarantor under this Guaranty. A revocation Lander receives from any one or more Guarantors sh?ll 
not affect the liability of  any remaining Guarantors under this Guaranty. 

GUARANTOR‘S AUTHORIZATION TO LENDER. Guerentor authorizes Lender, wlthout n o k s  or demand and without lesaeninp Guarantor’a 
liability under rhls Guaranty. from time to tlms: to make one or more additional secured or unsecured loans to Borrower, to lease 
equipment or other goods to Borrower. or otherwise to extend additional credit to Borrower: IB) to alter, compromise, renew. extend, 
accelerate. or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases and decreases of the rate of interest on the Indebtedness: extensions may be repeated end may be for longer than the 
original loan term: t o  rake and hold security for the payment 01 this Guerenty or the Indebtedness, and exchange. enforce, waive, 
subordinate. fail or decide not to perfect. and releese any Such security, with or without tha substitution of new collateral: (Dl to release, 
substitute. agree not to sue, or deal with any one or more of Borrower’s sureties. endorsers, or other guarentors on any terms or in any manner 
Lender may choose; I E l  to determine how, when and whet application 01 payments and credits shall be mode on the Indebtedness IF) to 
apply such security and dlrect the order or manner of sale thereof. including without limitation, any nonjudicial sale permitted by the terms of the 
controlling security agreement or deed 01 trust, as Lender in its discretion may determine; [GI to sell, transfer. assign or grant participations in 
all or any part of the Indebtedness; and (HI to assign or transler this Guaranty in whole or in pan. 

GUARANTOR’S REPRESENTATIONS AN0 WARRANTIES. Guarantor represents and werrants to Lender that (A) no representations or 
agreements 01 any kind have been made to Guarantor which would limit or qualify in any way Ihe terms of this Guaranty; IB) this Guaranty Is 
executed at Borrower’s request and not at the request of Lender; IC) Guarantor has full power, right and authority t o  enter into this Guarenty) 
ID) the  provisions of this Guerenty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantci 
and do not resun in a Violation of any law, regulation. court decree or order applicable t o  Gunrentor: /E) Guarantor has not and will not, withoin 
the prior written consent 01 Lender, sell, Ieese. assign, encumber, hypothecate. transfer. or otherwise dispose of ell or substantially ell ‘1:l 
Guarantor‘s assets, or any interest therein; IF) upon Lender‘s request, Guarantor will provide to Lender financial and credit information in f&h 
acceptable to Lender. and al l  such financial information which currently has been, and all luture financial information which will be providedm 
Lender is and will be true and correct in all material respects and fairly present Guarantor’s financial condition as of the dates the flner,ti?l 
inlormation is provided; no materiel adverse change has occurred in Guarantor’s financial condition since the date of the most recivk 
linanciai statements provided to Lender and no event has occurred which may materially adversely effect Guarantor’s financial condition; IHI 
no litigation, claim, investigation. administrative proceeding or similar action (including those for unpaid taxes) against Guarantor is pending or 
threatened: Ill Lender has made no representation l o  Guarantor as to the eradiiorthiness of Borrower; end [Jl Guarantor hes esteblished 
adequate means of obtaining from Borrower on a continuing basis information regarding BOIIOW~I’S financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts, events, or circumstances which might in any way affect Guarantor’s risks under this 
Gueranty, and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose t o  Guarantor any 
inlormation or documents ecquired by Lender in the course of its relationship wi th BWICJWRI. 

GUARANTOA’S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender IA) to continue lending 
money or io  extend other credit to Borrower: 181 to make any presentment. protest. demand, or notice 01 any kind, including notice of any 
nonpayment 01 the Indebtedness or of any nonpayment related to any collateral, or notice 01 any action or nonaction on the part 01 Borrower. 
Lender. any surety. endorser, or other guarentor in connection with the Indebtedness or in connection wi th the creation of new or additional 
loans or obligations: IC1 to resort lor payment or to proceed directly or at once against any person, including Borrower or any other guarantor: 
ID) to proceed directly against or exhaust any collateral held by Lender from Borrower. any other guarantor. or eny other person; (E) to give 
notice 01 the terms, lima, and place 01 eny public or private sale of personal property security held by Lender from Borrower or to comply with 
any other applicable provisions 0 1  the Uniform Cammerclal Code: IF) t o  pursue any other remedy within Lender’s power; or (GI t o  commit eny 
act or omission 01 any kind. or at any time, wi th respect to any maner whatsoever. 

Guarantor also waives any end all rights or delenses arising by reeson of IA) ony -one action. or ’ami-deficiency” law or any other law w 
may prevent Lender lrorn bringing any action. including e claim for deficiency. egainst Guarantor, belore or afler Lender’s commencem 
completion 01 any foreclosure action. either iudlcially or by exercise of a power 01 sale: (01 any election of remedies by Lender which de 
or o*erwise adversely alfecls Guarantor’s subrogation rights or Guarantor’s rights to proceed against Borrower lor reimbursement, inc 
without limitation, any loss of rights Guarantor may sufler by reason of any law limiting, qualitylng, or discharging the Indebtedness; iC 
disability or other defense 01 Borrower. of any other guaranror, or 01 eny o*er person. or by reason of the cessation of Borrower‘s liability 
any causa whatsoever, other than payment in full in legal tender, 01 the Indebtedness: (0) any right to claim discharge of the Indebtedness J ; 
the basis 01 unjustified impairment of any collateral lor the Indebtedness; IEI any statute of limitations, if at any time any action or suit broughl 
by Lender against Guarantor is commenced, there is omstanding Indebtedness of Borrower to Lender which is not barred by any applicable 
statute of limitations: or any defenses given to guarantors at law or in equity other than ectusl peymenr and performance of the 
Indebtedness I1 payment is made by Borrower, whether voluntarily or otherwise, or by any third party. on the Indebtedness end therealter 
Lender is forced t o  remit the emount of that payment to Borrower’s trustee in bankruptcy or to any simile1 person under any federal or state 
benkruptcy law or Iew lor the reliel 0 1  debtors. the Indebtedness shall be considered unpeid for the purpose of the enforcement of this Guaranty 

Guerantor further waives and agrees not t o  assen or claim at eny time any deductions to the amount guaranteed under this Guaranty for any 
claim 01 setoll, counterclaim, counter demand. recoupment or similar right, whether such claim, demand or right may be assened by the 
Borrower, the Guarantor. or both 

IA) 

IC1 

IG) 

(F) 

- 
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GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the weivers set lorth above is 
made whh Guarentor's full knowledge of its significance and consequences and that, under the circumstances. the waivers are reasonable and 
not contrary l o  public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be 
effective only to the extent permined by law or public policy. 

RIGHT OF SETOFF. To tha extent permitted by applicable Iew, Lender reserves a right of setoff in a l l  Guarantor's accounts with Lender 
(whether checking. sevings. or soma other account). This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor mey open in the future. Howevar, this does not Include any IRA or Keogh accounts, or any trust accounts for which setoff would be 
prohibited by law. Guarantor authorizes Lender, to the extant permined by applicable law, to hold these funds if there is a default. and Lender 
may apply the funds in these accounts to pay what Guerentor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarenror agrees the1 the Indebtedness 01 Borrower to Lender, whether now 
existing or hereafter created, ehall be superior l o  any claim that Guarantor may now have or herealter acquire against Borrower, whether or not 
Borrower becomes insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have againat Borrower, upon any account 
whatsoever, to any claim that Lander may now or hereafter have against Borrower. In the event of insolvency and consequent liquidation of the 
assets of Borrower. through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise. the assets 01 
Borrower applicable to the payment of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the 
Indebtedness 01 Borrower to Lender. Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or 
against any assignee or trustee in bankruptcy of Borrower; provided however. that such assignment shall be affective only lor the purpose of 
assuring to Lender full payment in legal tender of the Indebtedness If Lender so requests. any notes or credit agreements now or hereafter 
evidencing any debts or obligations of Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall 
be delivared to Lender. Guarantor agrees, and Lender is heraby authorized, in the name 0 1  Guarantor, lrom time to time to file financing 
statements and continuation statements and to execute documents and to take such other actions as Lender deems necessary or appropriate to 
perfect. preserve and enforce its rights under this Guaranty. 

MISCELLANEOUS PROVISIONS. The foliowing miscellaneous provisions ara a part of this Guoranty: 

Amendmants. This Guaranty, together wi th any Related Documents, constitules the entire understanding and agreement of the parties as 
to the maners set forth in this Guarenty. No akeration of or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or perties sought to be charged or bound by the aheration or amendment. 

Anorneya' Fees; Elpenres. Guarantor agrees to pay upon demend all of Lander's costs and expenses, including Lander's reasonable 
attorneys' fees and Lender's legal expenses. incurred in connection with the enforcement of this Guaranty Lender may hire or pay 
someone else to help enforce this Guaranty, end Gueranlor shall pay the costs and expenses 01 such enforcement. Costs and expenses 
include Lender's reasonable attorneys' fees and legal expenses whether or not there is e lawsuit, including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings lincluding efforts to modify or vacate any aulomatic stay or injunction). appeals, and any 
anticipated postjudgment collection services. Guarantor also shall pay all courl costs snd such additional fees as may be directed by the 
courl. 

Caption Hasdingr. Caption headings in this Guaranty are for convenience purposes only and are not to be used to inferpret or define the 
provisions of this Guaranty. 

Governlng Law. Thls Guaranty wlll bo governed by, conatrusd and enforced In eccordnnce whh federal law and Iha laws of tho 
Commonwealth of Kentucky. Thls Guaranty haa bssn accepted by Lendar In tha Commonwealth of Kannrcky. 

Choke of Venue. It there is a lawsuit. Guarantor agrees upon Lender's request & submit to the jurisdiction'of the cotins of Pulaski County, 

Integration. Guarantor further agrees that Guarantor has read and fully understands the terms 01 this Guaranty; Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor's intentions and parot 
evidenca is rat  required to interpret the terms of this Guaranty Guarantor hereby indamnifies and holds Lender harmless from a l l  losses. 
claims, damages, and costs lincluding Lender's enorneys' feed suffered or incurred by Lender as a result of any breach by Guarantor of the 
wsrranties. representations end agreements of  this paragraph. 

Intarprstallon. In ell cases where there is more than one Borrower or Guarantor, then all words usad in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require: and where there is more then one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor. t h e  worde "8orrower' end 'Guarantor' 
respectively shell mean e l l  and any one or more of them. The words "Guarantor; 'Borrower." end 'Lender' include the heirs, successors, 
assigns. and trensferees of  each of them.. If a court finds that any provlsion of this Guaranty is not valid or should not be enforced, that 
fact by itself -ill not mean that the rest of this Guaranty will not be valid or anlorced. Therefore, a court will enforce the rest of the 
provisions of this Guaranty.avon il a provision 01 this Guaranty rnay be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarentor ere corporations, partnerships, limited liability companies, or similar entities. it is not necessary for Lender to inquire 
into the powers of Borrower or Guerantor or of the officers, directors. penners. managers, or other agents acting or purporting to act on 
their behalt, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notlcaa. Any notice required to be given under this Guaranty shall be given In writing. and ahall be effective when actually delivered, when 
actually received by telelacsimile {unless otherwise required by law), when doposited with B nationally recognized overnight courier, or. i f  
meiled. when deposited in the United States mail, as first class, cenified or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party may change its address for notices under this Guaranty by giving formal wrinen 
notice t o  the other parties. specifying that the purpose of the notice is to chsnge the party's address. For notice purposes, Guarantor 
agrees to keep Lender informed at all rimes of Guarentor's current address. Unless otherwise provided or required by law, i f  there is more 
than one Guerantor. any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors. 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No dolay or omission on the pari of Lander in exercising any right shall operate es 8 waiver of such right or any other 
right. A waiver by Lendsr of a provision of this Guaranty shall not prejudice or ConsIilute e waiver of Lender's right otherwise t o  demand 
strict compliance with that provision or any other provision ol this Gu8r8nty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor. shall constitute a waiver of any of Lender's rights or of eny of Guarantor's obligations as to any future transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent rnay be granted or withheld in 
thesole discretion of Lender. 

Succenaora and Asslgna. Subject l o  any limitations stated In this Guaranty on transfer of Guarantor's interest. this Guaranty shall be ?!,. ' 

"' binding upon end inure to the beneti 01 the parties. their successors and assigns. 

DERNITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singuler shall include the plural. end the plural shall include the singular, as the context may require. Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terma in the Uniform Commercial Code: 

Commonwealth of Kentucky. . I  

.. 

. , 

1 

Bonower. The word 'Borrower' means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-mekers signing the Note. 

Guarantor. The word 'Guarantor' means each and every person or entity signing this Guaranty, including without limitation TIMOTHY L 
GROSS.. 

Guaraniy. The word 'Guaranty' mean!, the guaranty from Guarantor to Lender, including without limitation a guaranty of  all or part of the 
Note. 

Indeblednass. The word 'Indebtedness' means Borrower's indebtedness t o  Lender as more particularly described in this Guaranty 

Lender. The word 'Lender' means CITIZENS NATIONAL BANK, its successors and assigns. 

Nole. The word 'Note' means t h e  promissory note dated May 27. 2004, In the orlglnal prlncipal amount of 92,7OO,OM).OO from Borrower 
to Lender. together with all renewels 01. extensions of. rnodificetions 01. refinancings of. consolidations of. and substitutions for the 
promissory note or agreement 

Related Documants. The worde 'Related Documents" mean all promissory notes. credn egreements, loan agreements. environmental 
agreements, guaranties, security agreemenrs, mortgages. deeds of trusf. security deeds. coilateral mortgages. and all other instruments. 
agreements and documents. whether now or hereafter existing. executed in connection with the Indebtedness. 

DATE ON WHICH THE GUARANTY TERMINATES. Notwithstanding any other provision of this Guaranty. this Guaranty shall terminate no later 
than May 27. 2005, provided however that. pursuant to KAS 371.065, as amended lrom time to time, such terminetlon shall not affect 
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Gunrnnror's liability wi th respect 10 obligations created or incurred prior to such date. or extensions or renewals of,  interest accrwng on. of fees, 
costs or expenses incurred with respect lo. such obligations on or after such dare 

EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTORS EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTI1 
IN THE SECTION TITLED "DURATION OF GUARANTY'. NO MRMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANT" 
EFFECTIVE. THIS GUApNTY IS DATED MAY 27, 2004. 

T@OTHY 1 R S- L/ ' 
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Borrower: SOUTH FORK DEVELOPMENT INC Lender: CITIZENS NATIONAL BANK 
711  COLYER ROAD MAIN BRANCH 
BRONSTON, KY 42518 44 PUBLIC sa 

PO BOX 760 
SOMERSET, KY 42502-0760 

Guarantor: TIMOTHY 1 GROSS 
10345 APPLE PARK CT 
CENTERVILLE . OH 45458 

GUARANTEE OF PAYMWT AN0 PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
lull and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enforce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments to Lender or its order. on demand, in legal tender of the llnited States of America, in same-day funds, without set-off or 
deduction or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means all of the principal amount outstanding from time to lime and at any 
one or more times. accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
anorneys' fees. arising from any and all debts. liabilities and obligations that Borrower individually or collectively or interchangeably with others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions, modifications, refinancings, consolidations and 
substitutions of the Note and Related Documents 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
If Lender presently holds one or more guaranties. or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary) affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other imterminated guaranties. 

DLJRATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptanca by Lender. or any 
notice to Guarantor or t o  Borrower. and will continue in lull force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability 01 Guarantor under this Guaranty A revocation Lender receives from any one or 
more Guarantors shall not aflect the liability 01 any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notice or demand and without lessening Guarnntor's 
liabllity under this Guarnnv. from lime to time: to make one or more additional secured or unsecured loans to Borrower. to lease 
equipment or other goods to Borrower, or otherwise to extend additional credit to Borrower: IBI to alter. compromise, renew, extend. 
accelerate, or otherwise change one or more limes the time lor payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases and decreases of the rate of interest on the Indebtedness: extensions rnay be repeated and may be for longer than the 
original loan term; to take and hold security for the payment of this Guaranty or the Indebtedness. and exchange, enforce. waive. 
subordinate, fail or decide not to perfect, and release any such security, with or without the substitution of new collateral; I01 to release. 
substitute, agree not to sue, or deal with any one or more of Borrower's sureties. endorsers, or other guarantors on any terms or in any manner 
Lender rnay choose; IEI  t o  determine how, when and what application of payments and credits shall be made on the Indebtedness: IF) IO 
apply such security and direct the order or manner of sale thereof. including without limitation, any nonjudicial sale permined by the terms 01 the 
controlling security agreement or deed of trust. as Lender in its discretion may determine; IG) to sell, transfer. assign or grant participations in 
all or any pan of the Indebtedness: and IH) to assign or transfer this Guaranty in whole or in pan. 

GUARANTOR'S REPRESENTATIONS AN0 WARRANTIES. Guarantor represents and warrants to Lender that IA] no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; (8) this Guaranty is 
executed at Borrower's request and not at the request 01 Lender: IC) Guarantor has full power, right and authority to enter into this Guaranty; 
IO1 the provisions of this Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation of any law, regulation. court decree or order applicable to Guarantor; IE) Guarantor has not and will not. without 
the prior wrinen consent of Lender. sell, lease. assign, encumber, hypothecate. transfer, or otherwise dispose ol all or substantially all of  
Guarantor's assets, or any interest therein; IF) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable l o  Lender, and all such linancial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and lairly present Guaranior's financial condition as of the dates the financial 
information is provided; IGI no material adverse change has occurred in Guarantor's financial condition since the date ol the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; {HI 
no litigation. claim. investigation. administrative proceeding or similar action (including those for unpaid taxes1 against Guarantor is pending or 
threatened; Ill Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and IJ) Guarantor has established 
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower's financial condition. Guarantor agrees to 
keep adequately informed from such means of any facts. events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty. and Guarantor further agrees that, absent a request for information, Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender [A) to continue lending 
money or to extend other credit to Borrower: IBI to make any presentment. protest. demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral. or notice of any action or nonaction on the pan of Borrower. 
Lender, any surety. endorser. or other guarantor in connection with the Indebtedness or In connection with the creation of new or additional 
loans or obligations: IC1 10 resort for payment or to proceed directly or at once against any person. including Borrower or any other guarantor: 
IO1 to proceed directly against or exhaust any collateral held by Lender from Borrower. any other guarantor, or any other person: (El to give 
notice of the terms. time, and place 01 any public or private sale of personal property security held by Lender lrom Borrower or to comply with 
any other applicable provisions 01 the Uniform Commercial Code: IF1 to pursue any other remedy within Lender's power: or IG) to commit any 
act or omission 01 any kind. or at any time. with respect to any maner what so ever^ 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited io, any rights or 
defenses arising by reason of  IAI any "one action- or -anti-deficiency' law or any other law which rnay prevent Lender from bringing any 
action. including a claim for deficiency. against Guarantor, before or aher Lender's commencement or completion ol any foreclosure action, 
either judicially or by exercise of a power of sale; lBl any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights IO proceed against Borrower for reimbursement, including without limitation. any loss of 
rights Guarantor may suffer by  reason 01 any law limiting. qualifying. or discharging the Indebtedness: IC1 any disability or other defense of  
Borrower. of any other guarantor. or of any other person. or by reason of  the cessation of  Borrower's liability from any cause whatsoever, other 
than payment in full in legal tender. of the Indebtedness: ID1 any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment 01 any collateral for the Indebtedness; /E) any statute of limitations. if at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or IF1 any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower. 
whether voluntarily or otherwise. or by any third party. on the Indebtedness and thereaher Lender is forced to remit the amount of that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law lor the relief of debtors, the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty lor any 
claim of setoff. counterclaim. counter demand, recoupment or Similar right. whether such claim, demand or right may be assened by the 
Borrower, the Guarantor. or both. 

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 

(AI 

IC) 
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made with Guarantor's full knowledge 01 its signilicance and consequences and that. under the circumstances. the waivers are reasonable and 
not contrary to public policy or law. If any such waiver is determined to be contrary to any applicable law or public policy, such waiver shall be 
effective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right 01 setoff in all Guarantor's accounts with Lender 
(whether checking, savings, or some other account\. This includes all accounts Guarantor holds jointly with someone else and all accounts 
Guarantor rnay Open in the future. However. this does not include any IRA or Keogh accounts. or any trust accounts lor which setofi would be 
prohibited by law. Guarantor authorizes Lender. l o  the extent permitted by applicable law. to hold these funds if there is a default. and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereafter 
created. shall be superior to any claim that Guarantor may now have or hereafter acquire against Borrower. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever" to any 
claim that Lender rnay now or hereafter have against Borrower In the event of insolvency and consequent liquidation of  the assets of Borrower, 
through bankruptcy. by an assignment lor the benefit 01 creditors. by voluntary liquidation. or otherwise. the assets of Borrower applicable i o  
the payment Of the claims of both Lender and Guarantor shall be paid to Lender and shall be first applied by Lender to the Indebtedness 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower: provided however. that such assignment shall be effective only for the purpose of assuring to Lender lull payment in 
legal tender of the Indebtedness II Lender so requests, any notes or credit agreements now 01 hereafter evidencing any debts or obligations of 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender Guarantor 
agrees, and Lender is hereby authorized. in the name 01 Guarantor. lrom time to time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perlect. preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Guaranty: 

Amendments. This Guaranty. together with any Related Oocumsnts. constitutes the entire understanding and agreement of  the parties as 
to the metters set forth in this Guaranty No alteration of or amendment to this Guaranty shall be elfecrive unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand a l l  01 Lender's costs and expenses, including Lender's reasonable 
attorneys' fees and Lender's legal expenses. incurred in connection with the enlorcement of this Guaranty. Lender may hire or pay 
someone else IO help enforce this Guaranty, and Guarantor shall pay the costs and expenses of such enforcement" Costs and expenses 
include Lender's reasonable attorneys' lees and legal expenses whether or not there is a lawsuit. including reasonable anorneys' lees and 
legal expenses for bankfuptcy proceedings lincluding elforts to modity or vacate any automatic stay or injunction). appeals, and any 
anticipated post-judgment collection services Guarantor also shall pay all court costs and such additional fees as may be directed by the 
court. 

Caption Headings. Caption headings in this Guaranty are for convenience purposes only and are not to be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. Thla Guaranty wil l be governed by federal law appllcable to Lender and. to the extent not preempted by federal law. the 
laws of the Commonwealth of Kentucky without regard to i ts  conflicts of law provisiona. This Guoranty has been accsptsd by Lender in 
the Commonwealth of Kentucky. 

Choice of Venue. If thereis a lawsuit, Guarantor agrees upon Lender's request to submit to the jurisdiction of the courts 01 Ptilaski County. 
Commonwealth 01 Kentucky. 

Integration. Guarantor lurther agrees that Guarantor has read and fully understands the terms of this Guaranty: Guarantor has had the 
opportunity to be advised by Guarantor's attorney with respect to this Guaranty: the Guaranty lully reflects Guarantor's intentions and parol 
evidence is not required t o  interpret the terms 01 this Guaranty. Guarantor hereby indemnifies and holds Lender harmless lrom all losses, 
claims, damages, and costs lincluding Lender's attorneys' fees1 suffered or incurred by Lender as a result of  any breach by Guarantor 01 the 
warranties. representations and agreements 01 this paragraph. 

Interpretation. In all cases where there is more than one Borrower or Guerantor. then al l  words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require: and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is execuled by more than one Guarantor. the words 'Borrower' and "Guarantor- 
respectively shall mean all and any one or more 01 them. The words 'Guarantor.- 'Borrower,' and "Lender- include the heirs, successors. 
assigns. and transferees of  each 01 them If a court finds that any provision of this Guaranty is not valid or should not be enforced. that 
fact by itself will not mean Khat the rest 01 this Guaranty wil l not lie valid or' enforced. Therefore. a court will enforce the rest 01 the 
provisions of this Guaranty even i f  a provision of this Guaranty may be lound to be invalid or unenforceable. I f  any one or more of 
Borrower or Guarantor are corporations. partnerships. limited liability companies, or similar entities, it is not necessary for Lender to inquire 
into the powers 01 Borrower or Guarantor or of  the olficers, directors, partners, managers, or other agents acting or purporting to act on 
their behalf. and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed tinder this 
Guaranty. 

Notices. Any notice required to be given under this Guaranty shall be given in writing. and shall be effective when actually delivered. when 
actually received by telelacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier. or, i f  
mailed, when deposited in the United States mail, a5 lirst class, certilied or registered mail postage prepaid, directed to the addresses 
shown near the beginning of this Guaranty. Any party rnay change its address lor notices under this Guaranty by giving lormal written 
notice to the other parties, specilying that the purpose of the notice is to change the party's address. For notice purposes, Guarantor 
agrees to keep Lender informed 81 all times 01 Guarantor's current address Unless otherwise provided or required by law, il there is more 
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part 01 Lender in exercising any right shall operate as a waiver of  such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver of Lender's right otherwise IO demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course of dealing between 
Lender and Guarantor, shall constitute a waiver of any 01 Lender's rights 01 01 any o i  Guarantor's obligations as to any future transactions. 
Whenever the consent 01 Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent to subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Succsssora and Assigns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest. this Guaranty shall be 
binding upon and inure to the benefit of the parties. their successors and assigns 

DEFINITIONS. The lollowing capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specifically 
stated to the contrary. all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural, and the plural shall include the singular, as the context may require Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

Borrower. The word -Borrower' means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co.makers signing the Note and 
al l  their successors and assigns. 

Guarantor. The word 'Guarantor' means everyone signing this Guaranty, including without limitation TIMOTHY L GROSS, and in each 
case, any signer's successors and essigns 

Guaranty. The word 'Guaranty' means this guaranty from Guarantor to Lender 

Indebtednass. The word 'Indebtedness* means Borrower's indebtedness to Lender as more parricularly described in this Guaranty. 

Lender. The word 'Lender' means CITIZENS NATIONAL BANK, i ls  successors and assigns. 

Note. The word .Note* means the promissory note dated December 9. 2005, In the original principal amount of 51,918.857.53 from 
Borrower to Lender, together with all renewals 01, extensions 01, modifications 01. refinancings 01. consolidations 01. and substitutions lor 
the promissory note or agreement. 
Related Documents. The words "Related Documents' mean all promissory notes. credit agreements. loan agreements. environmental 
agreements. guaranties. security agreements. mortgages, deeds of trust. security deeds, collateral mortgages. and all other instruments. 
agreements and documents. whether now or hereaher existing. executed in connection with the Indebtedness 

. .  
- .. 

~. 
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL. THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE LJPDN GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINLJE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED 'DURATION OF GUARANTY". NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED DECEMBER 9. 2005. 

GUARANTOR: 

X 
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COMMERCIAL GUARANTY 

References in the shaded area are for Lender's use only and do not limit the applicability 01 this document to any particular loan or item. 
Any item above containing -' ' * -  has been omitted due to text length limitations. 

Borrower: SOUTH FORK DEVELOPMENT INC 
711 COLYER ROAD 
BRONSTON. KY 42518 

Lender: CITIZENS NATIONAL BANK 
MAIN BRANCH 

PO BOX 760 
SOMERSET, KY 42502-0760 

44 PUBLIC sa ~ . .  

Guarantor: JANICE M GROSS 
10345 APPLE PAAK CT 
CENTERVILLE. OH 45458 

GlJARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guarantor absolutely and unconditionally guarantees 
lull and punctual payment and satisfaction of  the Indebtedness of Borrower to Lender, and the performance and discharge 0 1  all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enlorce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness. this Guaranty or any other guaranty of the Indebtedness. Guaranior will make 
any payments to Lender or its order, on demand, in legal tender of the United States of America, in same.day funds, without set-off or 
deducrion or counterclaim, and will otherwise perform Borrower's obligations under the Note and Related Documents. 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means all of the principal amount outstanding from time to time and at any 
one or more times, accrued unpaid interest thereon and all collection costs and legal expenses related thereto permined by law, reasonable 
attorneys' fees, arising from any and all debts. liabilities and obligations that Borrower individually or collectively or interchangeably with others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions. modifications, relinancings, consolidations and 
substitutions of the Note and Related Documents. 

The above h i ta r i on  on liabilily is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time. 
i f  Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specifically provided below to the contrary1 affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liability under the terms of this Guaranty and any such other unterminated guaranties. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender. OI any 
norice to Guarantor or to Borrower, and wil l continue in full force imil all the lndebtedness shall have been fully and finally peid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in lull. Release of any other guarantor or termination of  any 
other guaranty 01 the Indebtedness-shall not affect the liability of Guarantor under this Guaranty. A revocation lender receives from any one or 
more Guarantors shall not affect the liability of any remaining Guarantors under this Guaranty. 

GUARANTORS AUTHORIZATION TO LENDEA. Guarantor authorizes Lender, without notice or demand and without lessening Guaiantor's 
liability under this Guaranty. from time to time: to make one or more additional secured or unsecured loans to Borrower. to lease 
equipment or other goods t o  Borrower, or otherwise to extend additional credit to Borrower: IBI Io alter. compromise. renew, extend. 
accelerate. or otherwise change one or more times the time for payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases and decreases of the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term: to take and hold security for the payment of !his Guaranty or the Indebtedness. and exchange, enforce, waive, 
subordinate. fail or decide not to perfect, and release any such security. with or without the substitution of new collateral; ID) to release, 
substitute. agree not to sue, or deal wi th any one or more of Borrower's sureties, endorsers. or other guarantors on any terms or in any manner 
Lender may choose: [E) to determine how, when and what application of payments and credits shall be made on the Indebtedness; IF) to 
apply such security and direct the order or manner of sale thereof, including without limitation, any nonjudicial sale permined by the terms of the 
controlling security agreement or deed of trust, as Lender in its discretion may determine: IGI to sell, transfer, assign or grant participations in 
all or any part o f  the Indebtedness; and (HI to assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that IAI no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty: IBI this Guaranty is 
executed at Borrower's request and not at the request of Lender; IC1 Guarantor has lull power, right and authority l o  enter into this Guaranty; 
ID) the provisions of this Guaranty do not conflict with or resuit in a default under any agreement or other inslrument binding upon Guarantor 
and do not result in a violation of any law, regulation, court decree or order applicable to Guarantor: IEI Guarantor has not and will not. without 
the prior wrinen consent of Lender, sell. lease, assign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of 
Guarantor's assets. or any interest therein: IF) upon Lender's request. Guarantor will provide to Lender financial and credit information in form 
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and fairly present Guarantor's financial condition as of the dares the financial 
inlormation is provided: no material adverse change hes occurred in Guarantor's financial condition since the date of the most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affect Guarantor's financial condition; (HI 
no litigation. claim, investigation. administrative proceeding or similar action (including those for unpaid taxes) against Guarentor is pending or 
threatened; Ill Lender has made no representation to Guarantor as to the Creditworthiness of Borrower; and IJI Guarantor has established 
aderjuate means of obtaining from Borrower on a continuing basis information regarding Borrowar's financial condition. Guarantor agraes to 
keep adequately informed from such means of any facts. events, or circumstances which might in any way aflect Guarantor's risks under this 
Guaranty. and Guarantor funher agrees that. absent a request for information, Lender shall have no obligation t o  disclose to Guarantor any 
information or documents acquired by Lender in the coursa of its relationship with Borrower. 

GUARANTOR'S WAIVERS. Except as prohibited by applicable law. Guarantor waives any right to require Lender (AI to continue lending 
money or to extend other credit to Borrower: IS1 to make any presentment. protest. demand, or notice of any kind, including notice of any 
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice 01 any action or nonaction on the pen of  Borrower. 
Lender, any surety. endorser, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional 
loans or obligations: IC1 to reson for payment or t o  proceed directly or at once against any person, including Borrower or any other guarantor; 
IO1 to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guaranior. or any other person: (El l o  give 
notice of the terms. lime. and place of any public or private sale of personal property security held by Lender lrom Borrower or to comply wi th 
any other applicable provisions of the Uniform Commercial Code; IF1 to pursue any other remedy within Lender's power: or IGI to commit any 
act or omission of any kind. or at any time. wi th respect to any maner whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of  IAl  any -one ection' or 'antideficiency' law or any other law which may prevent Lender from bringing any 
action. including a claim lor deficiency, against Guarantor. before or afier Lender's commencement or completion o i  any foreclosure action. 
either judicially or by exercise of a gower of sale; any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Borrower for reimbursement, including without limitation. any loss of 
rights Guarantor may suffer by reason of  any law limiting, qualifying. or discharging the Indebtedness: IC) any disability or other defense of 
Borrower. of any other guarantor. or of any other person, or by reason of the cessation of Borrower's liability from any cause whatsoever. other 
than payment in full in legal tender, of the Indebtedness: ID1 any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment of  any collateral for the Indebtedness; I € )  any statufe of limitations, if at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of limitations; or IF) any defenses 
given to guarantors at law or in equity other than actual payment and performance of the Indebtedness. If payment is made by Borrower. 
whether voluntarily or otherwise. or by  any third party, on the Indebtedness and thereafter Lender is forced to remit the amount of that peyment 
to Borrower's trustee in bankruptcy or to any similar parson under any federal or state bankruptcy law or law for the relief of debtors. the 
Indebtedness shall be considered unpaid for the purpose of the enforcement of this Guaranty.. 

Guarantor further waives and agrees not t o  assert or claim at any time eny deductions 10 the amount guaranteed under this Guaranty for any 
claim of setoff. counterclaim. counter demand, recoupment or similar right. whether such claim, demand or right may be asserted by the 
Borrower, the Guarantor, or both. 

GIJARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers set forth above is 

{AI 

IC) 

IG) 

IBI 

-. -I _- 
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made with Guarantor's lull knowledge 0 1  its signilicance and consequences and that. under the circumstances. the  waivers are reasonable and 
not contrary to public policy or law If any such waiver is determined to be contrary to any applicable law or public policy. such waiver shall be 
ellective only to the extent permitted by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law. Lender reserves a right of setolf in all Guarantor's accounts with Lender 
(whether checking. savings. or some other accounrl. This includes all accoimts Guarantor holds jointly wirh someone else and all accounts 
Guarantor may open in the future However. this does not include any IRA or Keogh accounts. or any trust accounts for which setofl would be 
prohibited by law. Guarantor authorizes Lender. 10 the extent permined by applicable law. to hold these funds il there is a default. and Lender 
may apply the funds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness. whether now existing or hereaher 
created. shall be superior to any claim that Guarantor may now have or hereatter acquire against Borrower. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever, to any 
claim that Lender rnay now or herealter have against Borrower. In the event 01 insolvency and consequent liquidation 01 the assets 01 Borrower. 
through bankruptcy, by an assignment for the benefit 01 creditors. by voluntary liquidation. ar otherwise. the assets of Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall be paid to lender and shall be lirst applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it may have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower: provided however. that such assignment shall be ellective only lor  the purpose 01 assuring to Lender full payment in 
legal tender 01 the Indebtedness If Lender so requests. any notes 01 credit agreements now or hereaher evidencing any debts or obligations 01 
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees, and Lender is hereby authorized, in the name of Guarantor, from time IO time to file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriate to perfect. preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part 01 this Guaranty: 

Amendments. This Guaranty. together with any Related Documents, constitutes the entire understanding and agreement of the parties as 
to the maners set forth in this Guaranty. NO alteration 01 or amendment to this Guaranty shall be effective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expenses. Guarantor agrees to pay upon demand all of Lender's costs and expenses, including 1.ender's reasonable 
anorneys' fees and Lender's legal expenses, incurred in Connection with the enforcement of this Guaranty Lender may hire or pay 
someone else to help enlorce this Guaranty. and Guarantor shall pay the costs and expenses of such enforcement Costs and expenses 
include Lender's reasonable anorneys' lees and legal expenses whether or not there is a lawsuit. including reasonable attorneys' fees and 
legal expenses lor bankruptcy proceedings lincluding efforts to modify or vacate any automatic stay or injunction). appeals, and m y  
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional lees a5 may be directed by the 

Captlon Headings. Caption headings in this Guaranty are lor convenience purposes only and are not to be used to interpret or define the 
provisions 01 this Guaranty. 

Governing Law. This Guaranty will be governed by federal law applicable to Lender and, to the extent not preempted by lederal law. the 
laws of the  Commonwealth of Kentucky wlthout regard to its conflicts of law provisions This Guaranty has been accepted by L.ender in 
the Commonwsahh oi Kentucky. 

Choice ot Venue. I f  there is a lawsuit. Guaraniot agrees upon Lender's request to submit l o  the jurisdiction 0 1  the courts 01 Pulaski County, 
.Commonwealth 01 Kentucky 

Inlegrotion. Guarantor further agrees that Guarantor has read and fully understands the terms 01 this Guaranty: Guarantor has had the 
opponunity to be advised by Guaranlor's anorney with respect to this Guaranty: the Guara-nty lully rellects Guarantor's intentions and parol 
evidence is not required to interpret the terms 01 this Guaranty. Guarantor hereby indemnilies and holds Lender harmless from all losses, 
claims. damages, and costs lincluding Lender's anorneys' fees) suffered or incurred by Lender as a result of any breach by Guarantor of the 
warranties, representations and agreements 01 this paragraph. 

Interpretation. In all ceses where there is more than one Borrower or Guarantor, then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construction so require: and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than.one Guarantor, the words "Borrower' and 'Guarantor' - 
respectively shall mean al l  and any one or more of them. The words 'Guarantor.' 'Borrower.' and 'Lender' include the heirs, successors. 
assigns. and transferees of each of (hem. I1 a coun finds that any provision 01 this Guaranty is not valid or should not be enlorced. that 

-fact-by-itsell will not mean that the rest of this Guaranty will not be valid or enforced 
provisions 01 this Guaranty even if a provision 01 this Guaranty may be lound to be invalid or unenlorceable. I1 any one or more 01 
Borrower or Guarantor are corporations. partnerships, limited liebility companies. or similar entities. it is not necessary lor Lender to inquire 
info the powers of Borrower or Guarantor or 01 the olficers. directors, partners, managers. or other agents acting or purponing to act on 
their behalf, and any indebtedness made or created in reliance upon the prolessed exercise 01 such powers shall be guaranteed under this 
Guaranty. 

Notlces. Any notice required to be given under this Guaranty shall be given in writing, end shall be eltective when actually delivered. when 
actually received by  telefacsimile lunless otherwise required by law). when deposited with a nationally recognized overnight courier, or, il 
mailed, when deposited in the United States mail. as first class, certified or registered mail postage prepaid, directed to the addresses 
shown near the beginning 01 this Guaranty. Any party rnay change its address for notices under this Guaranty by giving formal wrinen 
notice to the o ~ e r  parties. specifying that the purpose of the notice is to change the party's address For notice purposes, Guarantor 
agrees to keep Lender informed at all times of Guarantor's current address. Unless otherwise provided or required by law, if there is more 
than one Guarantor. any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver 0 1  such right or any other 
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waiver 01 Lender's right otherwise to demand 
Stricl compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender, nor any course 0 1  deeling between 
Lender and Guarantor, shall constitute a waiver of any of Lender's rights or 01 any 01 Guarantor's obligations as to any lurure transactions. 
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent t o  subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion 01 Lender. 

Successors and Asslgns. Subject to any limitations stated in this Guaranty on transfer of Guarantor's interest. this Guaranty shall be 
binding upon and inure to the benefit 01 the parties. their successors and assigns 

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Guaranty. Unless specilically 
stated to the contrary. all references to dollar amounts shall mean amounts in lawful money of the United States of America. Words and terms 
used in the singular shall include the plural. and the plural shall include the singular, as the context rnay require. Words and terms not otherwise 
delined in this Guaranty shall have the meanings anributed to such terms in the Unilorm Commercial Code: 

Borrower. The word 'Borrower' means SOUTH FORK DEVELOPMENT INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns. 

Guarantor. The word 'Guarantor* means everyone signing this Guaranty. including without limitation .JANICE M GROSS, and in each 
case, any signer's Successors and assigns. 

Guaranty. The word "Guaranty- means this guaranty from Guarantor to Lender. 

Indebtedness. The word 'Indebtedness' means Borrower's indebtedness to Lendei as mwe particularly described in this Guaranty 

lender. The word 'Lender' means CITIZENS NATIONAL BANK, its successors and assigns 

Note. The word "Note- means the promissory note dated December 9, 2005, In the original principal amount of $1,918,857 53 lrom 
Borrower to Lender, together wi th all renewals 01. extensions 01. modifications 0 1 .  refinancings of, consolidations 0 1 .  and substitutions for 
the promissory note or agreement 

Related Documents. The words 'Related Documents' mean all promissory notes, credit agreements, loan agreements. environmental 
agreements. guaranties. security agreements. mortgages. deeds 01 trust. security deeds. collateral mortgages. and all other instruments. 
agreements and documents, whether now or herealter existing, executed in connection with the Indebtedness. 

count. 

Therelore. a court will enlorce the rest of- the--..- 
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS O F  THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY T O  LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED 'DLJRATION OF GLJARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY T O  MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATED DECEMBER 9. 2005. 

GUARANTOR: 

.. . 
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COMMERCIAL GUARANTY 

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item 
Any item above containing *'*'. has been omined due to text length limitations. 

Borrower: SOlJTH FORK DEVELOPMENT INC 
711 COLYER ROAD 
BRONSTON. KY 42519 

Guarantor: THE JANICE M GROSS REVOCABLE LIVING TRUST 
70345 APPLE PARK CT 
CENTERVILLE. OH 45458 

Lender: CITIZENS NATIONAL. BANK 
MAIN BRANCH 
44 PUBLIC SO 
PO BOX 760 
SOMERSR. KY 42502-0760 

GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration. Guarantor absolutely and unconditionally guarantees 
lull and punctual payment and satisfaction of the Indebtedness of Borrower to Lender, and the performance and discharge of all Borrower's 
obligations under the Note and the Related Documents. This is a guaranty of payment and performance and not of collection. so Lender can 
enlorce this Guaranty against Guarantor even when Lender has not exhausted Lender's remedies against anyone else obligated to pay the 
Indebtedness or against any collateral securing the Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor will make 
any payments IO Lender or its order, on demand, in legal tender of the United States of America, In same-day funds. without set-off or 
deduction or counterclaim. and will otherwise perform Borrower's obligations under the Note and Related Documents 

INDEBTEDNESS. The word 'Indebtedness' as used in this Guaranty means all of the principal amount outstanding from time l o  lime and at any 
one or more times. accrued unpaid interest thereon and all collection costs and legal expenses related thereto permitted by law. reasonable 
attorneys' fees. arising from any and all debts, liabilities and obligations that Borrower individually or Collectively or interchangeably with others. 
owes or will owe Lender under the Note and Related Documents and any renewals, extensions. modifications. refinancings, consolidations and 
substitutions of the  Note and Related Documents. 

The above limitation on liability is not a restriction on the amount of the Note of Borrower to Lender either in the aggregate or at any one time 
If Lender presently holds one or more guaranties. or hereafter receives additional guaranties from Guarantor. Lender's rights under all guaranties 
shall be cumulative. This Guaranty shall not (unless specilically provided below to the contrary1 affect or invalidate any such other guaranties. 
Guarantor's liability will be Guarantor's aggregate liabilify under the terms of this Guaranty and any such other untermineted guaranties. 

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender. or any 
notice to Guaranror or to Borrower, and will continue in fult force until all the Indebtedness shall have been fully and finally paid and satisfied and 
all of Guarantor's other obligations under this Guaranty shall have been performed in full. Release of any other guarantor or termination of any 
other guaranty of the Indebtedness shall not affect the liability of Guarantor under this Guaranty. A revocation Lender receives from any one or 
more Guarantors shall not aifect the liability of any remaining Guarantors under this Guaranty. 

GUARANTOR'S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, without notlce or demand and. without lessening Guarantor's 
liability under this Guaranty, from time la  time: to make one or more additional secured or unsecured loans to Borrower. to lease 
equipment or other goods to Borrower. or otherwise to extend additional credit lo Borrower; to alter, compromise, renew. extend. 
accelerate. or otherwise change one or more times the lime for payment or other terms of the Indebtedness or any part of the Indebtedness. 
including increases end decreases 01 the rate of interest on the Indebtedness; extensions may be repeated and may be for longer than the 
original loan term: (CI to take and hold security lor the payment 01 this Guaranty or the Indebtedness, and exchange, enforce, waive, 
subordinate. lail or decide nor to perfect, and release any such security, with or without the substitmion of new collateral; I01 to release, 
substitute. agree not to sue, or deal wi th any one or more of Borrower's sureties, endorsers, or other guarantors on any terms or in any manner 
Lender may choose; IEI to determine how, when and what application of payments and credits shall be made on the Indebtedness; IF) to 
apply such security and direct the order or manner of sale thereof. including without limitation, any nonjudicial sale permitted by the terms of the 
controiling security agreement or deed of trust; as Lender in its discretion may determine; (GI to sell, transfer, assign or grant participations in 
all or any part of the Indebtedness; and IH1 lo assign or transfer this Guaranty in whole or in part. 

GUARANTOR'S REPRESENTATIONS A N 0  WARRANTIES. Guarantor represents and warrants to Lender that IA) no representations or 
agreements of any kind have been made to Guarantor which would limit or qualify in any way the terms of this Guaranty; 101 this Guaranty is 
executed at Borrower's request and not at the request of Lender; IC) Guarantor has full power. right and authority to enter into this Guaranty; 
ID) the provisions 01 lhis Guaranty do not conflict with or result in a default under any agreement or other instrument binding upon Guarantor 
and do not result in a violation 01 any Iew, regulation, court decree or order applicable to Guarantor; IE) Guarantor has not and will not. without 
the prior written consent of Lender, sell, lease, assign. encumber, hypothecate, transfer, or otherwise dispose 01 all or substantially all of 
Guarantor's assals, or any interest therein; IF1 upon Lender's request, Guarantor will provide l o  Lender financial and credit information in lorm 
acceptable to Lender, and all such financial information which currently has been. and all future financial information which will be provided to 
Lender is and will be true and correct in all material respects and lairly present Guarantor's financial condition as of the dates the financial 
information is provided: (GI no material adverse change has occurred in Guarantor's financial condition since the date of tho most recent 
financial statements provided to Lender and no event has occurred which may materially adversely affoct Guarantor's financial condition; (ti) 
no litigation. claim, investigation. administrative proceeding or similar action lincluding those lor unpaid tares) against Guarantor is pending or 
threatened; Ill Lender has made no representation to Guarantor as to the creditworthiness of Borrower: and IJ) Guarantor has established 
adequate means 01 obtaining from Borrower on a continuing basis information resatding Borrower's finencial condition. Guarantor asroes to 
keep adequately informed from such means of any facts. events, or circumstances which might in any way affect Guarantor's risks under this 
Guaranty. and Guarantor further agrees that. absent a request for information. Lender shall have no obligation to disclose to Guarantor any 
information or documents acquired by Lender in the course 01 its relationship wi th Borrower. 

GUARANTORS WAIVERS. Except as prohibited by  applicable law, Guarantor waives eny right to require Lender (A) t o  continue lending 
money or to extend other credit t o  Borrower; 10) to make any presentment, protest. demand, or notice of any kind, including notice of any 
nonpayment 01 the Indebtedness or of any nonpayment related t o  any collateral. or notice of  any anion or nonaction on the part of  Borrower, 
Lender. any surety, endorser. or other guarantor in connection wi th rhe Indebtedness or in connection with the creation o f  new or additional 
loans or obligations; IC1 to resort for payment or to proceed directly or at once against any person, including Borrower or any other guarantor: 
ID1 IO proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; IEI to give 
notice of the terms, time. and place ot any public or private sale of personal property security held by Lender from Borrower or to comply with 
any other applicable provisions of the Uniform Commercial Code; IF) to Pursue any other remedy within Lender's power; or IG) t o  commit any 
act or omission of any kind, or at any time. wi th respect t o  any matter whatsoever. 

Guarantor also waives any and all rights or defenses based on suretyship or impairment of collateral including, but not limited to, any rights or 
defenses arising by reason of IAI any *one action' or 'antideficiency' law or any other law which may prevent Lender from bringing any 
action. including a claim lor deficiency. against Guarantor. before or after Lender's commencement or completion of any foreclosure action, 
either judicially or by exercise of a Power of sale: IBI any election of remedies by Lender which destroys or otherwise adversely affects 
Guarantor's subrogation rights or Guarantor's rights to proceed against Barrower for reimbursement, including without limitation. any loss of 
rights Guarantor may sufter by  reason of  any law limiting, qualifying. or discharging the Indebtedness: IC) any disability or other defense of  
Borrower. 01 any olher guarantor, or 01 any olher person, or by reason of the cessation of Borrower's liability from any cause whatsoever. other 
than payment in full in legal tender, of the Indebtedness; ID) any right to claim discharge of the Indebtedness on the basis of unjustified 
impairment 01 any collateral for the Indebtedness; IEI any statute of  limitations, it at any time any action or suit brought by Lender against 
Guarantor is commenced. there is outstanding Indebtedness which is not barred by any applicable statute of  limitations: or IF) any defenses 
given to guarantors at law or in equity other than ectual payment and Performance of the fndebtodness 11 payment is made by Borrower. 
whether voluntarily or otherwise, or by any third party. on the Indebtedness and thsreatter Lender is forced to remit the amount of  that payment 
to Borrower's trustee in bankruptcy or to any similar person under any federal or state bankruptcy law or law lor the relief of debtors, the 
Indebtedness shall be considered unpaid for the  purpose 01 the enforcement of this Guaranty. 

Guarantor further waives and agrees not to assert or claim at any time any deductions to the  amount guaranteed under this Guaranty for any 
Claim of setoll. counterclaim. Counter demand, recovpment or Similar right. whether such claim. demand or right may be asserted by the 
Borrower. the Guarantor. or both. 

GUARANTOR'S LJNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the waivers sei  forth above is 

IA I  
18) 

. 
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made with Guarantor's full knowledge of its significance and conseauences and that. under the circumstances. the waivers are reasonable and 
not contrary to public policy or law. I f  any such waiver is determined lo be contrary to any applicable law or public policy. such waiver shall be 
eflective only to the extent permitied by law or public policy 

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Guarantor's accounts with Lender 
lwhether checking. savings. or some Other accovnt). This includes all accounts Guarantor holds jointly with someone else and al l  accounts 
Guarantor may open in the Iuture. However, this does not include any IRA or Keogh accounts. or any trust accounts lor which setoff would be 
prohibited by Law. Guarantor authorizes Lender, l o  the extent permined by applicable law, to hold these lunds if there is a default. and Lender 
may apply the lunds in these accounts to pay what Guarantor owes under the terms of this Guaranty. 

SUBORDINATION OF BORROWER'S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter 
created, shall be superior lo any claim that Guarantor may now have or hereafter acquire against Borrower. whether or not Borrower becomes 
insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever, t o  any 
claim that Lender may now or hereatter have against Borrower. In the event 01 insolvency and consequent liquidation ol the assets of Borrower. 
through bankruptcy, by en assignment for the benefit of creditors. by voluntary liquidation, or otherwise, the assets 01 Borrower applicable to 
the payment of the claims of both Lender and Guarantor shall bo paid to Lender and shell be first applied by Lender to the Indebtedness. 
Guarantor does hereby assign to Lender all claims which it rnay have or acquire against Borrower or against any assignee or trustee in 
bankruptcy of Borrower; provided however, that such assignment shall be eflective only for the purpose of assuring t o  Lender lull payment in 
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereatter evidencing any debts or obligations ot  
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor 
agrees. and Lender is hereby authorized, in the name of Guarantor. from time to time 10 file financing statements and continuation statements 
and to execute documents and to take such other actions as Lender deems necessary or appropriete to perfect, preserve and enforce its rights 
under this Guaranty. 

MISCELLANEOUS PROVISIONS. l h e  lollowing miscellaneous provisions are a part 01 this Guaranty: 

Amendments. This Guaranty. together with any Related Oocuments. constitutes the entire understanding and agreement of the parties as 
to the maners set fonh in this Guaranty. No alteration of or amendment to this Guaranty shall be eflective unless given in writing and 
signed by the party or parties sought to be charged or bound by the alteration or amendment. 

Attorneys' Fees: Expanses. Guarantor agrees to pay upon demand all of Lender's costs and expenses. including Lender's reasonable 
attorneys' lees and Lender's legal expenses, incurred in connection with the enlorcement 01 this Guaranty Lender rnay hire or pay 
someone else to help enforce this Guaranty, and Guarantor shall pay the costs and expenses of  such  enforcement^ Costs and expenses 
include Lender's reasonable enorneys' lees and legal expenses whether or not there is a lawsuit. including reasonable attorneys' fees and 
legal expenses for bankruptcy proceedings lincluding eftons to modify or vacate any automatic stay or injunction), appeals, and any 
anticipated post-judgment collection services. Guarantor also shall pay all court costs and such additional fees as mey be directed by the 
coun. 

Caption Headings. Caption headings in this Guaranty are for Convenience purposes only and are not l o  be used to interpret or define the 
provisions of this Guaranty. 

Governing Law. This Guarsnty will be governed by federal law applicable to Lender and. to the extent not preempted by federal law. the 
laws of the Commonwealth of Kentucky without regard to hs conflicts of law provisions. This Guaranty has been occaptsd by Lender in 
the Commonwealth af Kentucky. 

Choice of Venue. I1 there is a lawsuit. Guaranior agrees upon Lender's request to submit 10 the jurisdiction 01 the courts 01 Pulaski County. 
Commonwealth 01 Kentucky. 

Inlegrailon. Guarantor firrther agrees that Guarantor has read and lully understands the terms 01 this Guaranty: Guarantor has had the 
opportunity to be edvised by Guarantor's attorney with respect to this Guaranty: the Guaranty fully reflects Guarantor's intentions and parol 
ewidence is not required to interpret the terms of this Guaranty Guarantor hereby indemnilies and holds Lender harmless from all iosses. 
claims, damages, and costs UncludingJender's anorneys' lees1 suflered or incurred by Lender as a result 01 any breach by Guarantor 01 the 
warranties, representations and agreements of this paragraph. 

Interpretation. In all cases where there is mole than one Borrower or Guarantor. then all words used in this Guaranty in the singular shall 
be deemed to have been used in the plural where the context and construcrion so require; and where there is more than one Borrower 
named in this Guaranty or when this Guaranty is executed by more than one Guarantor. the words 'Borrower" and 'Guarantor' 
respectively shall mean all and any one or more of them. The words "Guarantor.' -Borrower.' and "Lender" include the heirs, successors. 
assigns. and transferees of each 01 them. 11 a coun rinds that any provision 01 this Guaranty is not valid or should not be enforced. that 
fact b y  itself will not mean that .the rest of this Guaranty will not be valid or enforced i Therelore. a court will enforce the rest o l  the 
provisions of this Guaranty even il a provision 0 1  this Guaranty may be found to be invalid or unenforceable. If any one or more of 
Borrower or Guarantor are corporations. partnerships, limited liability companies. or similar entities. it is not necessary lor Lender to inquire 
into the powers of Borrower or Guarantor or of the officers, directors, partners. managers, or other agents acting or purporting l o  act on 
their behall, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guaranteed under this 
Guaranty. 

Notlces. Any notice required to be given under this Guaranry shell be given in writing. and shall be effective when actually delivered, when 
actually received by telefacsimile (unless otherwise required by law), when deposited with a nationally recognized overnight courier, or, i f  
mailed, when deposited in the United Stales mail, as first class, certilied or registered mail postage prepaid, directed to the addresses 
shown near the beginning 01 this Guaranty. Any party may change its address lor notices under this Guaranty by giving formal written 
notice to the other parties. speciiying that t h e  purpose of the notice is t o  change the pany's address. For notice purposes, Guarantor 
agrees to keep Lender informed at all times of Guarantor's currenl address. Unless otherwise provided or required by law. i f  there is more 
than one Guarantor, any notice given by Lender to any Guarantor is deemed to be notice given to all Guarantors 

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Guaranty unless such waiver is given in writing and 
signed by Lender. No delay or omission on the pan of Lender in exercising any right shell operate as a waiver 01 such right or any other 
right A waiver by Lender of a provision of this Guaranty shall not prejudice or constitute a waive! 01 Lender's right otherwise to demand 
strict compliance with that provision or any other provision of this Guaranty. No prior waiver by Lender. nor any course of dealing between 
Lender and Guarantor. shall constitute a waiver of any 01 Lender's rights or 01 any 01 Guarantor's obligations as to any future transactions.. 
Whenever the consenl of Lender is required under this Guaranty, the granting of such consent by Lender in any instance shall not constitute 
continuing consent t o  subsequent instances where such consent is required and in all cases such consent may be granted or withheld in 
the sole discretion of Lender. 

Successors and Asslgna. Subject to any limitations stated in this Guaranty on transfer 01 Guarantor's interest. this Guaranty ShEll be 
binding upon and inure to the benefit 01 the parties, their successors and assigns 

DEFINITIONS. The following capitalized words and terms shall have the lollowing meanings when used in this Guaranty. Unless specilicaiiv 
stated to the contrary, all references t o  dollar amounts shall mean amounts in lawful money ot the United States of America Words and terms 
used in the singular shall include the plural, and the plural shall include the singular. as the context may require Words and terms not otherwise 
defined in this Guaranty shall have the meanings attributed to such terms in the Uniform Commercial Code: 

BO~IOWCI. The word 'Borrower" means SOUTH FORK OEVEL.OPMEN1 INC and includes all co-signers and co-makers signing the Note and 
all their successors and assigns. 

Guarantor. The word 'Guarantor' means everyone signing this Guaranty. including without limitation THE JANICE M GROSS REVOCABLE 
LIVING TRlJST. and in each case. any signer's successors and assigns 

Gversnty. The word "Guaranty' meens this guaranty lrom Guarantor to Lender. 

Indebtedness. The word 'Indebtedness' means Borrower's indebtedness to Lender as mote particularly described in this Guaranty 

Lender. The word "Lender- means CITIZENS NATIONAL BANK. its successors and assigns 

Note. The word 'Note' means the promissory note dated December 9. 2005, In the original prfncipal amount of $1,918,857.53 lrom 
Borrower to Lender. together wi th all renewals 01, extensions of. modifications 01. refinancings of, consolidations of. and substitutions for 
the promissory note or agreement 

Relsted Documents" The words 'Related Documents" mean ell promissory notes. credit agreements. loan agreements, environmental 
agreements. guaranties. Security agreements, mortgages, deeds of trust. security deeds, collateral mortgages. and ail other instruments. 
agreements end documenls. whether now or hereafter existing, executed in connection with the Indebtedness. 
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EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS 
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR'S EXECUTION AND 
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINIJE UNTIL TERMINATED IN THE MANNER SET FORTH 
IN THE SECTION TITLED 'DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
EFFECTIVE. THIS GUARANTY IS DATE0 DECEMBER 9. 2005. 

GUARANTOR: 

THE JANICE M GROSS REVOCABLE LIVING TRUST 

By: 

U I I " - . O U l l . Y .  lltrnrnl c.. n e l . h U , . * - . M  3.w x"L *I..?.- II LIC"Lnl,iL,C ",I*. $..,I 


